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This brochure provides information about the quedifions and business practices of
Pershing Square GP, LLC (the “Adviser”). If youvgaany questions about the contents of
this brochure, please contact us at 212-813-370psemcompliance@persg.com. The
information in this brochure has not been approwederified by the United States Securities
and Exchange Commission (the “SEC”) or by any ssateurities authority.

The Adviser is registered as an investment adw#térthe SEC. Registration with the SEC
or with any state securities authority does notlymgny level of skill or training.

Additional information about the Adviser also isdable on the SEC'’s website at
www.adviserinfo.sec.gov.
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ITEM 2
MATERIAL CHANGES

The Adviser is required to identify and discuss amaterial changes made to
its brochure since the last annual update. There@material changes to report. However,
clients and prospective clients should review bingchure carefully. If the Adviser makes
any material changes to its brochure, this seatitirbe revised to include a summary of

these changes.
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ITEM 4
ADVISORY BUSINESS

A. General Description of Advisory Firm.

The Adviser, Pershing Square GP, LLC, a Delawanédd liability company,
commenced operations in 2004 and has its offidéem York, New York. William A.
Ackman (the “Principal Owner”), as the managing rbemand principal owner of the
Adviser, controls the Adviser. Mr. Ackman hasmbite responsibility for the management,
the operations and the investment decisions madieebAxdviser.

B. Description of Advisory Services.

1. Advisory Services.

The Adviser serves as the general partner for rgrSquare, L.P. (“PS LP”)
and Pershing Square Il, L.P. (“PS 1I"), two investthpartnerships that are organized under
the laws of Delaware (each, a “Fund” and colledsivéhe “Funds”). Pershing Square
Capital Management, L.P., a Delaware limited pastimg affiliated with the Adviser and
ultimately controlled by Mr. Ackman, serves as thanhagement company (the “Management
Company” and together with the Adviser, the "Parglftquare Advisers”) of the Funds. The
interests in PS LP and PS |l are offered on a ipéacement basis, in compliance with the
exemptions provided by Section 3(c)(7) and Se@i@)(1) of the Investment Company Act
of 1940, as amended (the “Company Act”), respelgtite persons who are “accredited
investors” as defined under the Securities Act3#3l as amended (the “Securities Act”), and,
in the case of PS LP, “qualified purchasers” (axdwledgeable employees”) as defined under
the Company Act, and subject to other conditioas &ne set forth in the offering documents
for the Funds.

The Management Company is also the investment ediosPershing Square
International, Ltd., an investment fund organizeder the laws of the Cayman Islands (“PS
Ltd") and Pershing Square Holdings, Ltd., an inwesit fund organized under the laws of
Guernsey (“PSH” and together with PS Ltd and thedsu the “Affiliated Funds”). The
Affiliated Funds generally implement substantiadignilar investment objectives, policies
and strategies. Shares in PS Ltd and PSH areedffar a private placement basis to
investors who are not “U.S. Persons,” as defineteuRRegulation S of the Securities Act,
and U.S. tax-exempt investors that are “accrediteestors” and “qualified purchasers,” and
subject to other conditions that are set fortth ¢ffering documents for PS Ltd and PSH,
respectively.

The Adviser and/or the Management Company may, tiora to time, serve
as the general partner or investment adviser fditiadal funds or products, which may
invest alongside the Funds (the “Other Products”).

As used herein, the term “client” generally refergach of the Funds.

This brochure generally includes information abthe Adviser and its
relationships with its clients and affiliates. Wéhimuch of this brochure applies to all of
those clients and affiliates, there is informatinoluded herein that only applies to specific
clients or affiliates.
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2. Investment Strategiesand Types of Investments.

The descriptions set forth in this brochure of sipeadvisory services that the
Adviser offers to clients, and investment strategigrsued and investments made by the
Adviser on behalf of its clients, should not beerstbod to limit in any way the Adviser’'s
investment activities. The Adviser may offer afhyisory services, engage in any investment
strategy and make any investment, including anylestribed in this brochure, that the
Adviser considers appropriate, subject to eachntlginvestment objectives and guidelines.
The investment strategies the Adviser pursuespeudative and entail substantial risks.
Clients should be prepared to bear a substantigs lof capital. There can be no assurance
that the investment objectives of any client welbzhieved.

In seeking to achieve the Funds’ objectives, theiget may use any
investment strategy, long or short, in the globarkatplace that it believes will enhance
overall performance and, except as described ifrtimels’ offering documents, there are no
restrictions on the securities or other finanamstiuments that may be used by the Funds.
The Funds are authorized and are expected to invéstg and short positions in equity or
debt securities of U.S. and non-U.S. issuers (dioy securities convertible into equity or
debt securities); distressed securities, rightdpop and warrants; bonds, notes and equity
and debt indices; swaps (including equity, foragnhange, interest rate, commodity and
credit-default swaps), swaptions, and other devigaf instruments such as futures contracts,
foreign currency, forward contracts on stock indieed structured equity or fixed-income
products (including without limitation, asset-badlsecurities, mortgage-backed securities,
mezzanine loans, commercial loans, mortgages amkddebt); exchange-traded funds; and
any other financial instruments that the Advisdreves will achieve the Funds’ investment
objectives. The Funds’ investments may includé lpaiblicly traded and privately placed
securities of public issuers, as well as publicdgled securities of private issuers. The Funds
also may invest in securities sold pursuant teaihgublic offerings. Investments in options
on financial indices may be used to establish oreiaase long or short positions or to hedge
the Funds’ investments.

The Funds have no overarching strategy or assetagibn model that
specifies what percentage of their portfolios stdid invested in each investment category.
Rather, cash, cash equivalents, and/or secused by the U.S. Department of the
Treasury (“U.S. Treasuries”) are generally the ditfimvestment choices until the Adviser
identifies new investment opportunities. The Fumadlsecation among different investment
categories is a function of their potential risklasward compared with available
opportunities in the marketplace. Accordingly, Ehends may hold significant cash balances
on an ongoing basis.

The Funds will not make an initial investment ie #quity of companies
whose securities are not publicly traded.(private equity), but may invest in privately
placed securities of public issuers and publicdgléd securities of private issuers.
Notwithstanding the foregoing, it is possible thatlimited circumstances, public companies
in which the Funds have invested may later be tgkiate and the Funds may make
additional investments in the equity or debt ofrsaompanies. The Funds may make
investments in the debt securities of a private wamy, providedthat there is an observable
market price for such debt securities.

As part of the Funds’ investment program, the Aelvistends to concentrate
the Funds’ assets in a relatively limited numbeingéstments because the Adviser believes

2
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that (1) there are a limited number of attractiveestments available in the marketplace at
any one time, and (2) investing in a relatively msichumber of attractive investments about
which it has detailed knowledge provides a betpgootunity to deliver superior risk-
adjusted returns when compared with a large difredsportfolio of investments it can know
less well. As a result, the Adviser intends toesivthe substantial majority of the Funds’
capital in typically 8 to 12 core investments.

The Adviser generally does not believe in the Usaargin leverage because
of the potential risk of forced sales at inferioicps in the event of short-term declines in
security prices in a margined portfolio. In cemtaircumstances, the Funds may use
derivatives, including equity options, in ordermtatain security-specific, non-recourse
leverage in an effort to reduce the capital commithio a specific investment, while
potentially enhancing the returns on the capite¢gted in that investment. The Funds may
also use derivatives, such as equity and creditateres and put options, to achieve a
synthetic short position in a company without expgshe Funds to some of the typical risks
of short selling which include the possibility aflimited losses and the risks associated with
maintaining a stock borrow. In addition, the Furfdsm time to time, enter into total return
swaps, which are equity derivatives with inhereaburse leverage. The Funds generally do
not use total return swaps to obtain leveragerdiber to manage regulatory, tax, legal, share
ownership restrictions, or other issues.

C. Availability of Customized Services for Individu@lients.

The Adviser intends for the Funds to generally htddhe extent practicable,
similar securities and financial instruments refatio each Fund’s respective net asset value,
although, due to tax, regulatory and other conatitars, the Funds’ investments may differ
significantly.

D. Reqgulatory Assets Under Management.

The Adviser managed approximately $5,233,485,53ff March 1, 2014 on a
discretionary basis. As of March 1, 2014 the Adwidoes not manage any assets on a non-
discretionary basis.
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ITEM 5
FEESAND COMPENSATION

A. Advisory Fees and Compensation.

The fees applicable to each Fund are set fortletaildn each Fund’s offering
documents. A brief summary of these fees is pexvidelow.

Management Fee

The Management Company generally is paid quarégerhanagement fee
equal to 0.375% (1.5% on an annual basis) of theasset value of the capital accounts
relating to each limited partner, payable in adeaaicthe beginning of each quarter and
prorated for any partial quarter. The Managememh@any may waive the management fee
with respect to the capital accounts of membengnees, officers, managers, employees or
affiliates of the Management Company or the Advieother limited partners in the
Adviser’s sole discretion.

Incentive Allocation

The Adviser is generally entitled to a performaattecation equal to 20% of
the annual increase, if any, in the net asset \afleach limited partner’s capital account in
the Funds. The performance allocation is calcdlagesed on both realized gains and losses
and unrealized appreciation and depreciation afr#ées held in a Fund’s portfolio.
Generally, any decrease in the net asset valudiscal year allocated to any limited
partner’s capital account is carried forward irlas$ recovery account” so that no
performance allocation is charged to that capitabant unless the losses have been
recouped, subject to various adjustments. Foamu#, the Adviser has agreed to increase the
loss recovery account of each investor in the Famaiswas also an investor in Pershing
Square IV, L.P., Pershing Square V-1, L.P., Pergl8quare International 1V, Ltd. or
Pershing Square International V-1, Ltd., investineshicles previously managed by the
Management Company (collectively, “PS IV”), as ebFuary 27, 2009, by an amount equal
to the decline in dollar value as of that datehat investor’s original investment in PS V.
The Adviser may waive the performance allocatiothwespect to the capital accounts of
members, partners, officers, managers, employeafilates of the Management Company
or the Adviser or other limited partners in the As#v’s sole discretion.

The Adviser or the Management Company may charger@roducts higher
or lower management fees or performance allocations

B. Payment of Fees.

Fees and compensation paid to the Adviser orfilsagés by the Funds are
generally deducted from the assets of the Fundsdigcussed above, management fees are
generally deducted on a quarterly basis and pedoce compensation is generally deducted
on an annual basis.

C. Additional Fees and Expenses.

Each client bears its own expenses, including,auittimitation, accounting,
auditing, entity-level taxes and tax preparatiopexses, legal fees and expenses (including

4
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expenses relating to regulatory filings made inneamion with each client’s business,
indemnification expenses and expenses relatinggolatory or similar investigations,
inquiries and “sweeps”), professional fees and eges (including fees and expenses of
investment bankers, appraisers, public and goverhretations firms and other consultants
and experts), investment-related expenses (inaudisearch and expenses (including travel
and lodging expenses) associated with activist eagmg (both long and short) such as
expenses related to event hosting and productidsiigopresentations, public relations,
public affairs and government relations, forensid ather analyses and investigations, proxy
contests, solicitations and tender offers, and @sation, indemnification and other
expenses of any nominees proposed by the Manag&oempany or the Adviser as directors
or executives of portfolio companies), printing grubtage expenses, brokerage fees and
commissions, expenses relating to short salesu@imad dividend and stock borrowing
expenses), clearing and settlement charges, cakfeds, bank service fees, margin and
other interest expense and transaction fees, 4kytand corporate filing fees and expenses,
insurance expenses, initial offering and orgarozeti expenses and on-going offering
expenses, the management fee, the performancatalo@and payments for custody of each
client’'s assets and for the performance of adnmatise services, and other client expenses,
as approved by the Adviser. Examples of expensesxplicitly listed above that may be
approved by the Adviser include payments or coutiiims to lobbying or not-for-profit
organizations, which payments or contributionsexgected to benefit a specific investment,
the investment program or the operations or businéthe Funds.

See Item 12 for information regarding the Advisdn'ekerage practices.

D. Additional Compensation and Conflicts of Interest.

Neither the Adviser nor any of its supervised pessaccepts compensation
(e.g, brokerage commissions) for the sale of securdresther investment products.
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ITEM 6
PERFORMANCE-BASED FEESAND SIDE-BY-SIDE MANAGEMENT

The Adviser and its affiliates accept performanasedu fees from every client.
As a result, the Adviser and its affiliates do famte the conflicts of interest that may arise
when an investment adviser accepts performancetldass from some clients, but not from
other clients. However, the Management Companygelsaa lower performance fee to PSH
and the Adviser and its affiliates may charge higirdower management fees or
performance allocations to their different clienss a result, the Adviser and its affiliates
may have an incentive to allocate limited investtragportunities to the clients from whom
the greatest performance-based fees may be eafimedAdviser has an allocation policy
that addresses these conflicts of interest arsddéscribed in Item 11 herein.
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ITEM 7
TYPESOF CLIENTS

As noted above, the Adviser provides advice tdRineds, which are private
investment funds. Investors in the Funds may ohelbigh net worth individuals, pension
funds and profit sharing plans, trusts, estates;itele organizations, corporations, business
entities and endowments. The Funds require mininmitial subscriptions from their
investors as outlined in each such Fund’s offedagument. The Funds may accept lower
subscription amounts under the circumstances destm the applicable Fund'’s offering
document.
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ITEM 8
METHODS OFANALYSIS, INVESTMENT STRATEGIESAND RISK OF LOSS

A. Methods of Analysis and Investment Strategies.

The descriptions set forth in this brochure of sipeadvisory services that the
Adviser offers to clients, and investment strategigrsued and investments made by the
Adviser on behalf of its clients, should not beerstbod to limit in any way the Adviser’'s
investment activities. The Adviser may offer afhyisory services, engage in any investment
strategy and make any investment, including anylestribed in this brochure, that the
Adviser considers appropriate, subject to eachntlginvestment objectives and guidelines.
The investment strategies the Adviser pursuespaeudative and entail substantial risks.
Clients should be prepared to bear a substantigs lof capital. There can be no assurance
that the investment objectives of any client welbzhieved.

The Adviser is a concentrated, research-intenfivelamental value investor
in the public markets. The Funds’ investment ofbjes are to preserve capital and to seek
maximum, long-term capital appreciation commenguvath reasonable risk. The Adviser
defines risk as the probability of a permanent lofssapital, rather than price volatility.

In its value approach to investing, the Adviserksde identify and invest in
long and short investment opportunities that theiget believes exhibit significant valuation
discrepancies between current trading prices anasic business (or net asset) value, often
with a catalyst for value recognition. The Advisdbcus on deeply undervalued or
overvalued securities is due to its belief thatefiqpriced purchase or short sale is often the
most important determinant of the success of aestment. In addition, the Adviser believes
that the acquisition of a portfolio of investmentdien acquired at a large discount to
intrinsic value, provides a margin of safety tha enitigate the likelihood of an overall
permanent loss of each Fund’s capital.

The Adviser believes long and short investmentsrtieet the Funds’
objectives are often found in companies undergsiggificant changes in strategy, capital
structure, corporate governance, management, éxgaisure, corporate form, shareholder
composition and control, liquidity and financialnzbtion, and in companies that are affected
by external changes in the economic and politinalrenment, including changes in the
relevant tax code.

The Adviser believes that investment opportunitieg meet the Funds’
objectives may at times occur in distressed seesyitompanies in or exiting bankruptcy,
spin-offs, rights offerings, liquidations, companier which litigation is a major asset or
liability, misunderstood large capitalization comss, under-followed small and mid-
capitalization companies, and other special siuati

While the Adviser is comfortable making investments wide range of
industries and asset classes, it generally prefeestments in simple businesses or assets
that generate cash flow streams that can be estinathin a reasonable range over the long
term. The Adviser is willing to accept a high degof situational, legal, and/or capital
structure complexity in the Funds’ investments believes that the resulting complexity
allows for a bargain purchase.
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The Adviser generally seeks to make investmentisrae broad categories of
opportunities: (1) great businesses at fair pyied®re a great business is generally
understood by the Adviser as one which generatagvay predictable, growing, free-cash-
flows; (2) good businesses or assets at cheapspofoen with a catalyst to realize value; and
(3) mispriced probabilistic investments where therkat price of a security or other
investment under- or over-estimates the probalwlity favorable outcome of a legal
decision, contract or patent award or a move ierest rates, exchange rates or commodity
prices, or such other event that is expected ttiea significant change in the valuation of
such security or investment.

In certain situations, if the Adviser believes toenmitment of time, energy
and capital is justified in light of the potentfal reward, the Adviser may seek to be a
catalyst to realize value from an investment byrglan active role in effectuating corporate
change either working alone or in conjunction vather investors. These activist techniques
may include working with management or other m@gressive steps such as acquiring
substantial publicly disclosed stakes in issuenr@@sing a restructuring, recapitalization,
sale, or other change in strategic direction, seggbtential acquirers, engaging in proxy
contests, making tender offers, changing managearehother related activities. The
Adviser believes that these activist techniqueshmh accelerate and maximize the
realization of value from an investment.

The Adviser also seeks short sale investmentoffertabsolute return
opportunities. In addition, the Adviser may shodividual securities to hedge or reduce the
Funds’ long exposure. The Adviser expects to as®us investment strategies that are
consistent with the Funds’ governing documentseséhnvestment strategies may include
(but are not limited to) the use of derivative rastents for hedging, managing risk or
attempting to enhance returns. In addition, theiget may engage in leverage transactions,
including writing uncovered options, entering ifiures transactions or other permitted
derivative transactions whereby the Funds may hawture obligation to pay funds to
another party to a transaction. The Adviser maagg in futures transactions in compliance
with applicable rules of the Commodity Futures TngdCommission (the “CETC”). The
Adviser expects to use additional derivative instents and other hedging, risk management
and return enhancement techniques as new oppogibgécome available and as regulatory
authorities broaden the range of permitted transast

In order to mitigate market-related downside rible, Funds may acquire put
options and short market indices, baskets of siesiyriand/or purchase credit-default swaps,
but the Adviser is not committed to maintaining kearhedges at any time.

The investment principals and analysts of the Aglv{the “Investment
Principals”) typically review a large number of potial investment opportunities. After
identifying appropriate subsets within this broatial review, the Investment Principals
discuss these potential investments and apply {@tapy analyses to further refine their
focus. Once a potential investment is deemed seiffity promising, members of the
Investment Principals perform additional reseamsolving the analysis of public filings and
extensive secondary sources and analyze the bestoeicord of the potential investment,
looking for sources of comparable data on bothipubid private companies.
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B. Material, Significant or Unusual Risks Relatindmwestment Strategies.

The following risk factors do not purport to be@nplete list or explanation
of the risks involved in an investment in the ¢Beadvised by the Adviser. These risk factors
include only those risks the Adviser believes tonbeerial, significant or unusual and relate
to particular significant investment strategies or methods ofysis employed by the
Adviser. Please refer to the Funds’ offering doeuts for a more complete description of
the risk factors.

Investors may lose all, or substantially all, ogithinvestment in the Funds

Investments are exposed to the risk of the logspital. The business of the
Funds is to invest in securities utilizing an irnvesnt strategy that may involve substantial
risks. The prices of the Funds’ investments atatile and market movements are difficult
to predict. No guarantee or representation is ntlaatethe Funds’ investment strategy will be
successful. In addition, the Funds may utilizensmeestment techniques as short sales,
securities lending, investments in non-marketabteisties, uncovered option transactions,
forward transactions, futures and options on figar@ansactions, foreign currency
transactions and a highly concentrated portfolngag others, which could under certain
circumstances magnify the impact of any advers&ketar investment developments.

There can be no assurance that the securitiesggegior investments made
by the Funds will increase in value or that thedauwill not incur significant losses. An
investor in a Fund may lose all or substantiallyélts investment in such Fund.

The Funds are exposed to a concentration of invagisnwhich could exacerbate volatility
and investment risk

In the pursuit of the Funds’ investment stratebg, Adviser may accumulate
significant positions in particular investments amgnds to invest the substantial majority of
each Fund’s capital in typically 8 to 12 core irtmesnts. The investment technique of
concentrating investment positions increases thetility of investment results over time and
may exacerbate the risk that a loss in any suchigosould have a material adverse impact
on a Fund’s assets, and, in turn, the value oimmgstment in a Fund. Although it may at
times choose to do so, the Adviser is under n@ahbén to hedge any Fund’s positions to
mitigate these risks.

Activist investment strategies may not be sucdeddfay may result in significant costs and
expenses

The Adviser may pursue an activist role and seelfextuate corporate
changes with respect to an investment. The cogsisie, resources and capital involved in
such activist investments depend on the circumstnehich are only in part within the
Adviser’s control, and may be significant, partaxly if litigation against a Fund, the
Management Company and/or the Adviser ensuesdditian, the expenses associated with
an activist investment strategy, including potdditi@ation or other transactional costs, will
be borne by the applicable Fund. Such expensegedaye returns or result in losses.

The success of the Funds’ activist investmenteggratmay require, among
other things: (i) that the Adviser properly idéngportfolio companies whose equity prices
can be improved through corporate and/or stratsgion; (ii) that the Funds acquire
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382320.2



sufficient securities of such portfolio companiés aufficiently attractive price; (iii) a

positive response by the management of portfolaganies to shareholder engagement; (iv)
a positive response by other shareholders to sbiehactivism and the Adviser’s
proposals; and (v) a positive response by the nmtkeany actions taken by portfolio
companies in response to shareholder activism.eNéithe foregoing can be assured.

Activist strategies employed in respect of the Rintvestments may prove
ineffective for a variety of reasons, including:@pposition of the management, board of
directors and/or shareholders of the subject compahich may result in litigation and may
erode, rather than increase, shareholder valjént@rvention of one or more governmental
agencies; (iii) efforts by the subject company tospe a “defensive” strategy, including a
merger with, or a friendly tender offer by, a compather than the offeror; (iv) market
conditions resulting in material changes in semsiprices; (v) the presence of corporate
governance mechanisms such as staggered boarsisn pilis and classes of shares with
increased voting rights; and (vi) the necessityclmmpliance with applicable securities laws.
In addition, opponents of a proposed corporate iaree change may seek to involve
regulatory agencies in investigating the transaatiothe Funds, and such regulatory
agencies may independently investigate the pastint§in a transaction, including the Funds,
as to compliance with securities or other law. tff@rmore, successful execution of an
activist strategy may depend on the active coojperatf shareholders and others with an
interest in the subject company. Some sharehoidayshave interests which diverge
significantly from those of the Funds and soméhoie parties may be indifferent to the
proposed changes. Moreover, securities that thesAdbelieves are fundamentally
underpriced or incorrectly priced may not ultimgteé valued in the capital markets at prices
and/or within the timeframe the Adviser anticipagen if an activist strategy is
successfully implemented. Even if the prices fpoefolio company's securities increase,
no guarantee can be made that there will be seffidiquidity in the markets to allow the
Funds to dispose of all or any of its securitiegein or to realize any increase in the price of
such securities.

The Adviser may fail to identify suitable investtregrportunities for the Funds

Each Fund’s investment strategy depends on thityatifiithe Adviser to
successfully identify attractive investment oppoities. Any failure to identify and make
appropriate investment opportunities would increaseamount of the Funds’ assets invested
in cash or cash equivalents and, as a result, eguce their rates of return. The Funds will
face competition for investments, for example frpablic and private investment funds,
strategic buyers and/or investment banks. Manhedd competitors may be substantially
larger and have greater financial resources thamweailable to the Funds. There can be no
assurance that the Adviser will be able to iderdifid make investments that are consistent
with the Funds’ investment objectives or gener#ractive returns for their investors or that
the Funds will not be significantly affected by qoetitive pressures for investment
opportunities.

The due diligence performed by the Adviser befovesting may not reveal all relevant facts
in connection with an investment

When assessing an investment opportunity, the A&dvias relied and will
rely on resources that may provide limited or inptete information. In particular, the
Adviser has relied and will rely on publicly avdila information and data filed with various
government regulators. Although the Adviser expdws it has evaluated and will evaluate
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information and data as it deems appropriate asdsbaght and will seek independent
corroboration when reasonably available, the Advises not and may choose not to evaluate
all publicly available information and data witlspect to any investment and was not and
will often not be in a position to confirm the colei@ness, genuineness or accuracy of the
information and data that it did or will evaluate.

In addition, when assessing an investment oppaytémi the Funds,
investment analyses and decisions by the Advisgrbeaundertaken on an expedited basis in
order to take advantage of short-lived investm@miootunities. In such cases, the available
information at the time of an investment decisicayrbe limited, inaccurate and/or
incomplete.

As a result, there can be no assurance that dgenmtie investigations carried
out by the Adviser will reveal or highlight all eslant facts that may be necessary or helpful
in evaluating investment opportunities. Any failtoedentify relevant facts may result in
inappropriate investment decisions, which may fmweaterial adverse effect on the value of
any investment in the Funds.

Market risk may significantly impact the performaraf the Funds

The Funds are exposed to market risk. Among dttiegs, this means that
the prices of financial and derivative instruments/hich the Funds may invest can be
highly volatile. Price movements of equity, debd @ther securities and instruments in
which the Funds’ assets may be invested are infkekivy, among other things, interest rates,
changing supply and demand relationships, tradealfimonetary and exchange control
programs and policies of governments, and natiandlinternational political and economic
events and policies. Moreover, war, political coomic crisis or other events may occur
which can be highly disruptive to the markets, rd@ggss of the strategies being employed.
In addition, governments from time to time intergedirectly and by regulation, in certain
markets, particularly those in currencies, finahicistrument futures and options. Such
intervention often is intended directly to influengrices and may, together with other
factors, cause such markets to move rapidly irséime direction because of, among other
things, interest rate fluctuations. The Funds algosubject to the risk of the failure of any
exchanges on which its positions trade and of tearinghouses. Sustained cyclical market
declines and periods of unusual market volatiligkait more difficult to produce positive
trading results, and there can be no assurancéhth&unds’ strategies will be successful in
such markets.

Adverse changes affecting the global financial retland economy may have a material
negative impact on the performance of the Fundestments

Global capital markets experienced extreme vafatlind disruption as
evidenced by the failure of major financial ingtituns, significant write-offs suffered by the
financial services sector, the re-pricing of creisik, the unavailability of credit or the
downgrading and the possibility of default by s@¥gn issuers, forced exit or voluntary
withdrawal of countries from a common currency andlevaluation. Despite actions of
government authorities, these events have congabiat a worsening of general economic
conditions, high levels of unemployment in Westeconomies and the introduction of
austerity measures by governments.
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Such worsening of financial market and economiad®mns may have a
negative effect on valuations of, and the abilityhe Funds to exit or partially divest from,
investment positions. Adverse economic conditioay @dso decrease the value of collateral
securing some of their positions, and require tineds to contribute additional collateral.

Depending on market conditions, the Funds may isabstantial realized
losses and may suffer unrealized losses in futer@gs, all of which may adversely affect
their results of operations and the value of angstment in the Funds.

Unexpected market disruptions may cause major osse

The Funds may incur major losses in the eventsrigied markets and other
extraordinary events in which market behavior dyesrsignificantly from historically
recognized patterns. The risk of loss in such evaragy be compounded by the fact that in
disrupted markets, many positions become illiqmdking it difficult or impossible to close
out positions against which markets are moving.Kdiadisruptions caused by unexpected
political, military and terrorist events may fromme to time cause dramatic losses for the
Funds, and such events can result in otherwiserfdatly low-risk strategies performing
with unprecedented volatility and risk. Any suckrdptions and events may have a
significant adverse effect on the value of any stneent in the Funds.

The Adviser may use litigation in pursuit of acivnvestment strategies or itself be the
subject of litigation or regulatory investigation

In pursuit of activist investment strategies, thdviSer may determine to use
litigation as a course of action. In addition, @menore Funds may be a party to lawsuits
initiated by third parties, including companiesahich the Funds invest, other shareholders,
or governmental bodies. There can be no assuthatany litigation, once begun, will be
resolved in favor of the Funds. As a result, thads may be exposed to the risk of monetary
damages and other sanctions or remedies. Inadgd#s an activist investor, the Adviser is
subject from time to time (and especially in thatext of a proxy contest) to formal or
informal investigations or inquiries by the SEC anider governmental and self-regulatory
organizations in connection with its activitiesitigation and regulatory investigations may
require significant amounts of the Adviser’s timmelaesult in significant expenses to a Fund.

The Funds may participate substantially in the iedfaf companies acquired by them, which
may result in the Funds’ inability to purchase eflshe securities of such companies

One or more Funds may substantially participater imfluence the conduct of
affairs or management of issuers of securities ised by them. Members, partners, officers,
managers, employees or affiliates of the Adviser itsaffiliates or designees may serve as
directors of, or in a similar capacity with, compmnin which one or more Funds invest. In
the event that material non-public information Igained with respect to such companies or
one or more Funds become subject to trading réstricpursuant to the internal trading
policies of such companies, as a result of applcklw or regulations, one or more Funds
may be prohibited for periods of time from purchgsor selling the securities of such
companies, and as a result be prevented from isicigg#is exposure (or maintaining its
relative ownership stake, in the case additionalisges are issued by such company) to an
investment position which appreciates or divestingh or exiting an investment position
which decreases in value. Any such restrictiong haave a significant adverse effect on a
Fund and the value of any investment in a Fund.
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Control investments made by the Funds may poseuarisks

The Funds may take a controlling stake in certaestments. These
investments may involve a number of risks, sucth@sisk of liability for environmental
damage, product defect, failure to supervise managg violation of governmental
regulations and other types of liability in whidtetlimited liability characteristic of business
operations may be ignored. In addition, in conin@ctvith the disposition of these
investments, the Funds may make representationsamdnties about such investments’
business and financial affairs typical of those ensdconnection with the sale of any
business, or may be responsible for the conterdgsofosure documents under applicable
securities law. The Funds may also be requireddemnify the purchasers of such
investments or underwriters to the extent thatsrh representations and warranties or
disclosure documents turn out to be incorrect,dneate or misleading. All of these risks or
arrangements may create contingent or actualitiasiland materially affect the Funds and
any investment in the Funds.

Regulatory restrictions on the beneficial ownersbfigecurities may impair the Funds’
ability to achieve their investment objective

The investment strategies pursued by the Fundsbmajfected by applicable
U.S. state and federal laws and regulations gorgrthie beneficial ownership of public
securities, which may inhibit the Funds’ abilityfteely acquire and dispose of certain
securities. Should a Fund be affected by suclsrael regulations, it may not be able to
transact in ways that would realize value for faand. In addition, any changes to
government regulations could make some or all fasfrectivist strategies unlawful or
impractical. Accordingly, such changes, if anylicohave an adverse effect on the ability of
a Fund to achieve its investment objective.

Options, swaps and other instruments may involbstantial risks

The Funds may buy or sell (write) both call optiansi put options, and when
writing options, may do so on a “covered” or ancavered” basis. A call option is
“covered” when the writer owns securities of theneaclass and amount as those to which the
call option applies. A put option is covered wilea writer has an open short position in
securities of the relevant class and amount. Timel§ option transactions may be part of a
hedging strategy.g., offsetting the risk involved in another secustj@osition) or a form of
leverage, in which the Fund has the right to beérfefim price movements in a large number
of securities with a small commitment of capit@hese activities involve risks that can be
substantial.

When a Fund buys an option, a decrease (or ingufticncrease) in the price
of the underlying security in the case of a callaw increase (or insufficient decrease) in the
price of the underlying security in the case oti pould result in a total loss of that Fund’s
investment in the option (including commissiongYhen a Fund sells (writes) an option, the
risk can be substantially greater than when it larysption. The seller of an uncovered call
option bears the risk of an increase in the mapkiee of the underlying security above the
exercise price. The risk is theoretically unlirditenless the option is “covered.” Ifitis
covered, that Fund would forego the opportunitydafit on the underlying security should
the market price of the security rise above thea@se price.
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Swaps and certain options and other custom insmtevae subject to the risk
of non-performance by the swap counterparty, inolydisks relating to the creditworthiness
of the swap counterparty, market risk, liquiditskriand operations risk.

Credit-default swaps are characterized by volgpiteeing, potentially illiquid markets,
difficulty in predicting triggering events and vaus other risks

The Funds may enter into credit-default swaps.relit-default swap is a
contract between two parties which transfers thle of loss and/or default related to a
particular entity (the “reference entity”) if a ‘&mit event” occurs with respect to the debt of
such reference entity. The credit-default swavipes for payments to be made by the
protection seller which offset or reduce the lossestained by the protection buyer as a result
of the credit event. Generally, “credit eventlude a variety of typically adverse events
that trigger payouts under these financial instmt:i@nd include, among other things, failure
by the reference entity to pay the principal oeiigst related to its debt or bankruptcy of the
reference entity. If a credit event occurs, thecpaser of protection would settle the credit-
default swap in one of three ways, as specifigtiercredit-default swap: (i) through a
standardized auction process where credit-defaalps are cash settled and the seller of
protection delivers to the purchaser of protecioramount equal to the face value of the
credit-default swap less the market value of sptiiebt, (ii) through a physical settlement
process where the purchaser of credit protectitimelie a debt instrument related to the
reference entity to the counterparty and the copatéy pays to the purchaser a specified
face value of the credit-default swap, or (iii)abhgh another method agreed upon by the
parties. The first way is the most common fornei@dit-default swap settlement. Credit-
default swaps can also be used to obtain shortsexpaelated to the debt of a reference
entity. There are many credit-default swap proslusich as credit-default swaps on an index
of reference entities or customized credit-defawiaps that reference specific corporate
bonds.

The Funds may purchase credit-default swap proteets a hedge against
particular assets or other events. Credit-defamédtps can also be utilized to implement the
Adviser’s view that a particular credit, or groufcoedits, will experience credit deterioration
or improvement. The Funds may enter into creditualeswap transactions, even if the
credit outlook is positive, if it believes that peipants in the marketplace have incorrectly
valued the components which determine the valwsolf credit-default swap. The Funds
may purchase credit-default protection even inctee in which it does not own the debt of
the reference entity if the Adviser believes tiat teference entity’s credit will deteriorate.
The Funds may also purchase the credit-default paatpction as a hedge against particular
assets or other events. The Funds may also sédigtion by underwriting default risk to
entities that would like to purchase such protectiti a Fund sells protection and if the
reference entity does not experience a credit evleat Fund will have received premium
payments for the term of the credit-default swhjpwever, if the reference entity
experiences a credit event, that Fund would beyatad to pay to the purchaser of protection
the face amount of the credit-default swap, whigcioant may be significantly greater than
any premiums that it had received during the tefthe credit-default swap.

The credit-default swap market in high yield seesiis comparatively new
and rapidly evolving compared to the credit-defaulap market for more seasoned and
liquid investment grade securities. Swap traneastdependent upon credit events are
priced by incorporating many variables, includiagyong other things, the pricing and
volatility of the common stock, potential loss upmtefault and the shape of the yield curve of
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U.S. Treasuries. As such, there are many facfooa which market participants may have
divergent views, which increases the risk of entgmto these credit-default swaps.

The market for credit derivatives may be relativiliguid, and there are
considerable risks that may make it difficult eith@buy or sell the contracts as needed or at
reasonable prices. Sellers and buyers of creditadives are subject to the inherent price,
credit spread and default risks of the debt insemtsicovered by the derivative instruments,
as well as the risk of non-performance by the opfsety. There are also risks with respect to
credit derivatives in determining whether an ewetfittrigger payment under the contract
and whether such payment will offset the loss gnpent due under another instrument. In
the past, buyers and sellers of credit derivathaase found that a triggering event in one
contract may not match the triggering event in heotontract, exposing the buyer or the
seller to further risk. Furthermore, notwithstarglany right to a payout upon the occurrence
of a credit event, there is some risk that a capatgy to a credit-default swap may have
insufficient capital to fund a payout.

Given the increases in volume of credit derivatitrading in the marketplace,
settlement of such contracts may also be delayganoethe time frame originally anticipated
by counterparties. Such delays may adverselytedféeind’s ability to otherwise
productively deploy any capital that is committeitbwespect to such contracts.

The Funds are not obligated to hedge their expqsamd if they do, hedging transactions
may reduce the Funds’ overall performance

Although the Funds are not obligated to, and dfiteles will not, hedge their
respective exposure, they may utilize a varietfiraincial instruments and derivatives, such
as options, interest rate swaps, caps and flondsfaaward contracts, for risk management
purposes, including in order to (i) protect agapwssible changes in the market value of the
Funds’ investment portfolios resulting from fluctioas in the securities markets and changes
in interest rates; (ii) protect the Funds’ unreadiains in the value of the Funds’ investment
portfolios; (iii) facilitate the sale of any invesents; (iv) enhance or preserve returns, spreads
or gains on any investment in the Funds’ portfol{@$ hedge the interest rate or currency
exchange rate on any of the Funds’ liabilities gges; (vi) protect against any increase in the
price of any securities the Funds anticipate pgicigeat a later date; or (vii) for any other
reason that the Adviser deems appropriate. Tbeess of any hedging activities by the
Funds will depend, in part, upon the Adviser’s igpto correctly assess the degree of
correlation between the performance of the instnimased in the hedging strategy and the
performance of the portfolio investments being feetigSince the characteristics of many
securities change as markets change or time pahksesyccess of the Funds’ hedging
strategy will also be subject to the Adviser’s @pilo continually recalculate, readjust and
execute hedges in an efficient and timely manteaddition, while the Funds may enter
into hedging transactions to seek to reduce riskh) sransactions may result in a poorer
overall performance for the Funds than if they hatlengaged in such hedging transactions.

Counterparties to derivative transactions may neshbject to credit evaluation, regulatory
oversight, financial responsibility requirementstbe requirement to segregate customer
funds or positions

Some of the markets in which the Funds will effibetir respective derivative
transactions are over-the-counter or interdealekets. The participants in these markets
are typically not subject to credit evaluation aedulatory oversight as are members of
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exchange-based markets. This exposes the Fuids tisk that a counterparty will not settle
a transaction in accordance with its terms and itond because of a credit or liquidity
problem with the counterparty. Delays in settletmeay also result from disputes over the
terms of the contract (whether or not in good Jadiince these markets may lack the
established rules and procedures for swift settigrmedisputes among market participants as
in exchange-based markets. These factors may daeis@inds to suffer a loss due to
adverse market movements while replacement transacire executed or otherwise. Such
counterparty risk is accentuated for contracts Waittger maturities where events may
intervene to prevent settlement or where the Finage concentrated their transactions with
a single or small group of counterparties.

Similarly, contracts in some markets may not bergi@ed by an exchange or
its clearinghouse, and there may be no requirem@pissed on a counterparty with respect
to financial responsibility or segregation of cus& funds or positions. Trading in these
contracts may be subject to more risks than futareptions trading on regulated exchanges,
including, but not limited to, the risk of defadltie to the failure of a counterparty with
which a Fund has a forward contract. Although daahd will attempt to limit its derivative
transactions to those with well-known and well-taled firms, the Funds are not restricted
from dealing with any particular counterparty arfr concentrating any or all of its
derivative transactions with one counterparty. &bwer, the Adviser’s internal credit
function which evaluates the creditworthiness ef Bunds’ counterparties may prove
insufficient. The lack of a complete and foolprewvaluation of the financial capabilities of
each Fund’s counterparties and the absence otiéated market to facilitate settlement may
increase the potential for losses by the Funds.

Forward trading may expose the Funds to the riskaofk failure or non-performance, as
well as other risks

Forward contracts and options thereon, unlike Bguwontracts, are not traded
on exchanges and are not standardized; ratherslaantkdealers act as principals in these
markets, negotiating each transaction on an indalithasis. Forward trading (to the extent
forward contracts are not traded on exchanges)@ash” trading are substantially
unregulated; there is no limitation on daily prmevements and speculative position limits
are not applicable. The principals that deal enfdrward markets are not required to
continue to make markets in the currencies or codities they trade and these markets can
experience periods of illiquidity, sometimes ofrsfgcant duration. There have been periods
during which certain participants in these marketge refused to quote prices for certain
currencies or commodities or have quoted pricels ant unusually wide spread between the
price at which they were prepared to buy and thathéch they were prepared to sell.
Disruptions can occur in any market traded by theds due to unusually high trading
volume, political intervention or other factors.

In connection with its possible trading in non-Uc8rrency forward contracts,
the Funds may contract with a non-U.S. or a U.8klta make or take future delivery of a
specified lot of a particular currency for the Fehalccounts. Banks and futures commission
merchants with which the Funds may maintain accoonay require the Funds to deposit
margin with respect to such trading. Banks arer@guired to continue to make markets in
such contracts. Arrangements to trade forwardraots may be made with only one or a few
banks, and liquidity problems therefore might beager than if such arrangements were
made with numerous banks. The imposition of credlitrols by governmental authorities
might limit such forward trading to less than tidtich the Adviser would otherwise
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recommend, to the possible detriment of the Funtlgh respect to its trading of forward
contracts with banks, if any, the Funds will bejeabto the risk of bank failure and the
inability of, or refusal by, a bank to perform witgspect to such contracts. Any such default
would deprive the Funds of any profit potentiafance the Funds to cover their
commitments for resale, if any, at the current regpkice, and could result in a loss to the
Funds.

Short selling exposes the Funds to the risk ofrt@mally unlimited losses. In addition,
regulatory actions may curtail the ability of therkds to effect their short selling strategy

Short selling involves selling securities that aoé owned by the short seller
and delivering borrowed securities to the purchaseh an obligation to replace the
borrowed securities at a later date. Short sedlitayvs the investor to profit from a decline
in market price to the extent such decline excéleelsransaction costs and the costs of
borrowing the securities. The extent to whichFueads engage in short sales will depend
upon the Adviser’s investment strategy and opparasa In certain cases, a short sale
creates the risk of a theoretically unlimited Idsscause the price of the underlying security
could theoretically increase without limit. Thet@atial for unlimited losses may be due to
general market forces, such as increases in the pfia security sold short or a lack of stock
available for short sellers to borrow for deliverfjhere can be no assurance that the Funds
will be able to maintain the ability to borrow seities sold short. For example, the broker or
other institution that lent the stock in questiorthat Fund may demand the return of the
borrowed security. In addition, a Fund may beetitijo a “short squeeze” resulting in
significant increases in the market price of alsto& short squeeze occurs, for example,
when a company with a large short interest annaiageositive development, the stock price
rises causing short sellers on margin to coverclvpushes the stock price up further causing
more shorts to cover, and so on. A short sque@sepush a stock price above its fair value
until the shorts finish covering. As a result,ttRand may be required to replace securities
previously sold short, with purchases on the oparkat at prices significantly greater than
those at which the securities were sold shortm@stioned above, purchasing securities to
close out a short position can itself cause theepof the securities to rise further, thereby
exacerbating the loss. Until the security is repth that Fund is required to pay to the lender
amounts equal to any dividends or interest thatuscduring the period of the loan. In
addition, to borrow the security, that Fund maydxguired to pay a premium, which would
increase the cost of the security sold.

Following the economic crisis in 2008, a numberegjulators issued
emergency orders to temporarily ban short sellinany publicly traded securities, such as
securities issued by financial firms or governme=turities, and required institutional
investment managers, including hedge fund manatgersport short positions on publicly
traded securities. Several regulators have augrdeéhese emergency measures with
permanent rules intended to deter market abusesiped to be connected with short selling.
For example, the SEC has made permanent its tenyprdose-out requirement for sales of
equity securities, as well as the penalties fduffaito do so. In 2010, it also adopted Rule
201 under the U.S. Securities Exchange Act of 1884mended (the “Exchange Act”),
which restricts short selling when a stock has ggpeed a price decline of at least 10% in
one day.

Similarly, the Financial Conduct Authority (the “BQ in the United
Kingdom published updated short selling rules it@€equiring the disclosure of certain
short positions in excess of specified thresholSA rulemaking has occurred alongside
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(and from November 2012, will be replaced by) in&tional regulatory initiatives in the
European Economic Area. The Committee of Eurof@surities Regulators (“CESR,” now
known as the European Securities and Markets Ailyhor “ESMA”) proposed a pan-
European short selling disclosure regime in 20&Quiring private disclosure to the relevant
regulator and public disclosure to the market ahale if short positions exceed specified
thresholds. The European Parliament endorse@pipioach in 2011, adopting a harmonized
short selling framework proposed by the Europeam@dssion that was based on the
CESR/ESMA disclosure regime and also imposed skadditional rules. These include
restrictions on naked short selling (including stsales in sovereign debt) and renewable
emergency powers for regulators to restrict or fpiokhort selling or impose additional
disclosure obligations. Subject to certain amemimehis framework was adopted by the
Council of the European Union on February 21, 284@ applies (except for certain
provisions which applied from March 25, 2012) frdlovember 1, 2012. Although the
amendments exclude specified sales of securities the “short sale” definition (including
sales under certain repurchase, securities lentlihges or derivative contracts), the new
regulation substantially implements the Europeatidiaent’s regime. These regulatory
requirements may curtail the ability of the Funalgffect their short selling strategies.

Other jurisdictions have also enacted legislatiopasing restrictions on short
selling activities. On November 1, 2012, a new-ganopean short selling regime (in the
form of a European Union (*EU”) regulation, whichdhdirect effect in each of the 27
countries of the EU (the "EU Short Selling Regulat)) came into force in the EU and
requires (by midnight on the applicable dealing fl&yK. time or continental European time,
as applicable, depending on the relevant marketate disclosure to the relevant local
regulator of net short positions in any stocketisbn European markets that exceed 0.2% of
the issued capital of the relevant issuer. Furdmriosures will have to be made to the
regulator at 0.3% and 0.4% (with additional disales to the regulator as each subsequent
0.1% threshold is crossed), with any net shorttjpwsthat is equal to or exceeds 0.5% of the
issued capital of the relevant issuer being madiiqto the market by the relevant regulator.
Additional disclosures will also have to be madeewl net short position is decreasing
through relevant 0.1% incremental thresholds. BEbeShort Selling Regulation will also
have the effect of banning “naked” short salestonks listed on European markets, meaning
that short sales of stocks will only be permitteieve the seller has borrowed the relevant
stock or has entered into an agreement or arranggméborrow it or has a reasonable
expectation that settlement of the stock can kecedtl when due.

To date, short selling measures have typically$edwn equities and equity-
related financial instruments. As well as covetting short selling of securities, the EU Short
Selling Regulation will also introduce measuresrpose restrictions on the creation of short
positions in relation to European sovereign defutlfiding banning “naked” short sales of
EU sovereign debt and prohibiting any persons, &eyes in the world, from entering into
“naked” credit-default swap transactions in relatio EU sovereign debt). It is impossible to
know what, if any, further changes in regulatioresymccur, but any regulations which
restrict the ability of the Funds to trade in sé&ees, including through short selling
strategies, could have a material adverse impattefunds.

The Funds may carry leverage in relation to theipital, which has the potential to increase
losses

While the Funds expect that as a general mattgrwileoperate without
relying significantly on leverage, the Funds arénestricted from leveraging their
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investments. The Funds may seek to magnify thegstment returns with options, short
sales, swaps, forwards and other derivative inggnisa The Funds may also pledge their
securities in order to borrow additional funds iforestment purposes, through margin loans,
which would provide further leverage. As a resié amount of leverage may be substantial
in relation to their capital.

While leverage presents opportunities for incregsie Funds’ total return, it
has the effect of potentially increasing lossew@lk Accordingly, any event which
adversely affects the value of an investment byFineds would be exacerbated to the extent
the Funds are leveraged. The cumulative effettetise of leverage by the Funds in a
market that moves adversely to the Funds’ investsnesuld result in a substantial loss to the
Funds that would be greater than if the Funds wetdeveraged.

Margin borrowings may subject the Funds to addilorisks

Whenever the Funds use financing extended by bidéalers to leverage
their portfolios, they may be subject to changethewvalue that broker-dealers ascribe to a
given security or position, the amount of margiguieed to support such security or position,
the borrowing rate to finance such security or ff@msiand/or such broker-dealers’
willingness to continue to provide any such créalithe Funds. A Fund could be forced to
liguidate its portfolio on short notice to meetfitsancing obligations. The forced liquidation
of all or a portion of a Fund’s portfolio at disteed prices could result in significant losses to
that Fund.

In particular, a Fund could be subject to a “maigihl,” pursuant to which
that Fund would either be required to deposit @miat funds or securities with the broker-
dealer or suffer mandatory liquidation of the pledgecurities to compensate for the decline
in value. In the event of a sudden drop in the @alfia Fund’s assets, that Fund might not be
able to liquidate assets quickly enough to satisfynargin requirements.

The Funds may invest through affiliates and therestments may be subordinated to the
claims of such affiliates’ creditors

The Funds may effect certain investments througitdd partnerships,
limited liability companies, corporations or othhicles sponsored or managed by the
Adviser or third parties. The Funds will bear theo rata share of the costs of operating
such vehicle(s) but will not allocate any additioparformance allocation, or pay any
additional management fee, to the Management Coynplae Adviser or their affiliates, as
applicable, as a result of investment through somebstments. A creditor having a claim that
relates to a particular investment held by any suathicle may be able to satisfy such claim
against all assets of such vehicle, without regauittie participation rights of the Funds and
other investors of such vehicle in the assets ol sehicle.

The Funds’ Portfolio turnover rates may be highsuing in greater expenses

Portfolio turnover will not be a limiting factor imaking investment decisions
for the Funds and may vary from year to year, dbagewithin a year. Although not
expected, turnover rates may be high, which willy result in higher brokerage and other
transaction expenses than funds with lower podftirnover. Higher turnover rates will
negatively affect the results of operations offb@ds and, in turn, any investment in the
Funds.
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If the Funds lend their portfolio securities, thragpy experience losses or delays in the event
of bankruptcy of the counterparty to the loan

The Funds may lend their respective portfolio séiesgt By doing so, the
Funds attempt to increase income through the reoéipterest on the loan. In the event of
the bankruptcy of the borrower of the securitibg, Funds could experience delays in
recovering the loaned securities. To the exteattte value of the securities a Fund lent has
increased, that Fund could experience a loss gelsecurities are not recovered.

The Funds’ trading orders may not be timely exetute

Each Fund’s investment and trading strategies dkpants ability to
establish and maintain an overall market positioa combination of financial instruments
selected by the Adviser. A Fund'’s trading ordeesymot be executed in a timely and
efficient manner due to various circumstancesuhiclg, for example, trading volume surges
or systems failures attributable to that Fund Abgiser, that Fund’s counterparties, brokers,
dealers, agents or other service providers. |h swent, the Fund might only be able to
acquire or dispose of some, but not all, of the ponents of such position, or if the overall
position were to need adjustment, that Fund mighbe able to make such adjustment. As a
result, that Fund would not be able to achievatiheket position selected by the Adviser,
which may result in a loss. In addition, the Furelg heavily on electronic execution
systems (and may rely on new systems and technatddpe future), and such systems may
be subject to certain systemic limitations or nkst causing the interruption of trading
orders made by the Funds.

The Funds’ foreign investments may be subjectiows risks
The Funds may invest in securities trading in miarless mature than those
of, for example, the United States or Europe. Itimgsn these securities involves particular

risks, including:

» political and economic risks, such as expropriatiad nationalization, the potential
difficulty of repatriating funds and general socpdlitical and economic instability;

» potential lack of liquidity and greater price valiaf;
» the imposition of withholding or other taxes oreir@st, dividends, payments on
certain derivative instruments, capital gains, otheome or gross sale or disposition

proceeds;

» fluctuations in the rate of exchange between ceresmand costs associated with
currency conversion;

» certain government policies that may restrict adsiimvestment opportunities;
* lower quality accounting and financial reportingrefards;
» aless effective regulatory environment;

* higher transaction costs of investing; and
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» absence of an independent judicial system and expds economic, political or
nationalistic influences, resulting in difficulti&s pursuing legal remedies or
obtaining and enforcing judgments.

The Funds’ non-U.S. currency investments may leetafl by fluctuations in currency
exchange rates

The Funds may invest in instruments denominatediirencies other than the
U.S. dollar. Each Fund, however, values its séiearand other assets in U.S. dollars. To the
extent that a Fund’s assets are not hedged, flimisan the U.S. dollar exchange rates will
affect the value of such investments and the effetprice changes of such assets in the
various local markets and currencies.

Currency exchange rates may fluctuate significamilgr short periods of
time. Currency exchange rates generally are detethby the forces of supply and demand
in the foreign exchange markets and the relativetsnef investments in different countries,
actual or perceived changes in interest rates #vet oomplex factors. Currency exchange
rates also can be affected unpredictably by intgree by the United States or non-U.S.
governments or central banks, by the failure totgrvene or by currency controls or
political developments in the United States or ptimaintries.
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ITEM 9
DISCIPLINARY INFORMATION

There are no legal or disciplinary events thatmaagerial to a client’s or
prospective client’s evaluation of the Adviser's/igdry business or the integrity of the
Adviser's management.
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ITEM 10
OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS

A. Broker-Dealer Registration Status.

The Adviser and its management persons are nateegd as broker-dealers
and do not have any application pending to registdr the SEC as a broker-dealer or
registered representative of a broker-dealer.

B. Futures Commission Merchant, Commodity Pool Opemt&ommodity Trading
Adviser Registration Status.

The Adviser and its management persons are nateegd as, and do not
have any application to register as a, futures cission merchant, commodity trading
adviser or associated persons of the foregoingjenti The Adviser is registered as a
commodity pool operator with the CFTC.

C. Material Relationships or Arrangements with Indufarticipants.

The Adviser may recommend from time to time foewts to make
investments in Other Products. In addition, thendggement Company is registered as an
investment adviser with the SEC, and as a comm@aity operator and as a commodity
trading adviser with the CFTC.

A member of the Management Company’'s Advisory Basa senior partner
at a law firm that, from time to time, provides\gees to the Adviser, its affiliates and the
Funds.

The Management Company has made a small passiestinent in IEX
Group, Inc., a start-up alternative trading systemmpany, whose business objective is to
create an execution alternative that may reducestkeution costs of large investors
(including the Funds). The Pershing Square Adsibetieve that the creation of such an
alternative trading system is in the best interesthe Funds. The Funds have executed, and
may continue to execute, trades through the compamxgcution platform. The Pershing
Square Advisers do not intend to personally bemedth such investment. If the disposition
of the Management Company’s interests in the comaprofitable, the Management
Company will reduce the management fees that tne$~pay by an amount equal to any
profit realized by the Management Company in respesuch disposition, as adjusted, in the
Management Company’s sole discretion, for any feests, taxes, or expenses incurred by
the Management Company in relation to such investm8uch reduction will be applied to
the Funds at such time and in such manner deemgelyanagement Company to be fair
and equitable. If there are losses in connectiitim tive disposition of the Management
Company’s interests in the company, the Manage@entpany will bear 100% of such
losses. This investment does not require mat@mal or resources of the Pershing Square
Advisers and will not subject the Pershing Squatteigers to broker/dealer registration.

D. Material Conflicts of Interest Relating to Othewéstment Advisers.

The Adviser does not recommend or select othersinvent advisers for its
clients.

24

382320.2



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

A. Code of Ethics.

The Adviser has adopted a code of ethics (“Codgtlits”), which is
designed to foster compliance with applicable fatlstatutes and regulatory requirements,
minimize circumstances that may lead to or givedpgearance of conflicts of interest with
clients, insider trading, or unethical businessduam as well as promote a culture of high
ethical standards. Among other things, the Codgtloits governs personal securities trading
by the Adviser’'s personnel. No employee of the iddvmay personally purchase or sell any
security, subject to certain exceptions, e.g., eyg#s may purchase and sell certain
securities such as shares issued by open-endedlfwids, money market funds, U.S.
Treasury bonds, commercial paper, etc. In additicany employee has any direct or
indirect beneficial ownership in any non-exceptedusity as of the date he or she joined the
Adviser, any sale of that security thereafter nngstleared, in advance and in writing, by the
Adviser’s Chief Compliance Officer or her designEeiployees must also pre-clear
transactions in various types of limited offeringsmployees may not acquire securities
issued in initial public offerings. In additiome Code of Ethics requires employees to
disclose their personal securities holdings anastetions to the Adviser on a periodic basis.

The Adviser also maintains insider trading policesl procedures (the
“Insider Trading Policies”) that are designed teyant the misuse of material, non-public
information.

The Adviser’s personnel are required to certifyitkempliance with the Code
of Ethics, and the Insider Trading Policies, oredquic basis.

The Adviser’s Insider Trading Policies prohibit thdviser and its personnel
from trading for the Funds or themselves, or recemairtrading, in securities of a company
while in possession of restricted material, nonfigubformation about the relevant issuer in
violation of the law (“Inside Information”). By eson of its various activities, the Adviser
may become privy to Inside Information or be restd from effecting transactions in
investments that might otherwise have been indiatéhe Adviser has designed and
implemented policies in order to comply with thgugements of the federal securities laws
relating to insider trading. Among other thindsyge policies and procedures seek to control
and monitor the flow of Inside Information (if antg) and within the Adviser, as well as
prevent trading on the basis of Inside Informatioriolation of the law.

Clients may request a copy of the Code of Ethicedmtacting the Adviser at
the address or telephone number listed on thepiage of this document.

B. Securities in which the Adviser or a Related Petdas a Material Financial Interest.

1. CrossTrades

Subject to certain terms and conditions and teitent permitted by law and
as deemed advisable by the Pershing Square AdvikerBershing Square Advisers may
effect rebalancing or internal cross-transactiansiag the Affiliated Funds and Other
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Products (as applicable). When that happens, ofigafgd Fund or Other Product purchases
securities or other financial instruments held bg or more of the other Affiliated Funds or
Other Products or sells securities or other finalnostruments to one or more of the other
Affiliated Funds or Other Products. The Pershing&e Advisers effect these transactions
at a predetermined time, generally as of the addslee market on the last business day of
each month, pursuant to a methodology that is d@drio result in the Affiliated Funds and
Other Products generally holding the securitiestber financial instruments being
rebalanced on a proportionate basis relative tio tespective net asset values.

The Pershing Square Advisers may, however, abfstaim effecting a cross-
transaction or only effect a partial cross-transacif they determine in their sole discretion
that a cross-transaction or a portion thereof tamthe best interests of an Affiliated Fund or
Other Product (for example, because a securitinan€ial instrument is held by such
Affiliated Fund or Other Product in the approprieagio relative to its net asset value, or
because a security or financial instrument shoeldilested, in whole or in part, by the other
Affiliated Funds and Other Products) or as a resiultix, regulatory, risk or other
considerations. As a consequence, the portfoliow@stments held by an Affiliated Fund
may at any time differ significantly from those thély the other Affiliated Funds or Other
Products.

The Pershing Square Advisers effect these croesdcdions based on then
current independent market prices and consistehtwaiuation procedures established by
the Pershing Square Advisers, which may vary friome to time. Neither the Pershing
Square Advisers nor any of their respective atareceive any compensation in connection
with cross-transactions. In addition, these crtoassactions are generally effected without
brokerage commissions being charged.

At the inception of an investment vehicle, or uplom acceptance of a
significant inflow of investor capital by an Affdted Fund or Other Product, the Pershing
Square Advisers may effect an initial rebalancingross-transaction between the investment
vehicle and the Affiliated Funds or Other Produmtsn time to time in accordance with the
rebalancing policy described above.

2. Principal Transactions

To the extent that cross-transactions may be vieaggarincipal transactions
due to the ownership interest in an Affiliated Fumdther Product by a Pershing Square
Adviser and its personnel, the Pershing Squareskdsiwill either not effect such
transactions or comply with the requirements ofti8a06(3) of the U.S. Investment
Advisers Act of 1940, as amended, including thatRlershing Square Advisers will notify
the relevant Affiliated Fund or Other Product (ariadependent representative of that
Affiliated Fund or Other Product) in writing of theansaction and obtain the consent of that
Affiliated Fund or Other Product (or an independeqmiresentative of that Affiliated Fund or
Other Product), and any other applicable law oulagn.

C. Investing in Securities that the Adviser or a RelaPerson Recommends to Clients.

See Item 11(A) for a description of the Adviser&sgpnal trading policy.
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D. Conflicts of Interest Created by Contemporaneowsling.

1. Allocationsof Tradesand Investment Opportunities

It is the policy of the Pershing Square Adviseraltocate new investment
opportunities fairly and equitably over time. Thigans that a proposed investment
opportunity will generally be allocated among thédiliated Funds and Other Products for
which participation in the investment opportungyconsidered appropriate, taking into
account, among other considerations, (a) the egken profile of the proposed investment
opportunity in light of an Affiliated Fund’s or O¢h Product’s objectives (whether such
objectives are considered solely in connection Withspecific investment opportunity or in
the context of such Affiliated Fund’s or Other Puotls overall holdings); (b) the potential
for the proposed investment to create an imbalanae Affiliated Fund’s or Other Product's
portfolio; (c) liquidity requirements of the Affdted Funds or Other Products or anticipated
cash flows (including as a result of subscriptiand redemptions or withdrawals, as
applicable); (d) tax considerations; (e) regulat@strictions that would or could limit an
Affiliated Fund's or Other Product’s ability to gaipate in the proposed investment
opportunity; and (f) any need to re-size risk ia #iffiliated Funds’ and Other Products’
portfolios.

The Pershing Square Advisers expect to allocatesinvent opportunities
among the Affiliated Funds and Other Products sigaai similar investment strategy on a
proportionate basis pursuant to policies thataiended to result in the Affiliated Funds and
such Other Products generally holding similar séiesror other financial instruments
relative to their respective net asset values.chmsiderations described above, however,
may result in allocations among an Affiliated Fuamdl one or more other Affiliated Funds or
Other Products to be made on a different basisil&8ig as a result of the considerations
described above, an Affiliated Fund may increasexposure to an existing investment
position, while other Affiliated Funds or Other Buxts may not participate in such increase,
or vice versa.

For purposes of their allocation policy, the Pangtfsquare Advisers may
determine to treat more than one security andhanttial instrument as one single investment
opportunity, if, among other things, the relevaetigities or financial instruments are
deemed by the Pershing Square Advisers to beaasiomaracteristics.

In addition, at the inception of an investment e&hior upon the acceptance
of a significant inflow of investor capital by arffiiated Fund or Other Product, until the
subscription proceeds have been substantially iedethe Pershing Square Advisers may, in
application of the allocation and rebalancing pesadescribed above, and as a result of
having regard to cash balances or liquidity an@otperational factors of the new
investment vehicle, allocate to that vehicle certgcurities and financial instruments in
excess of the vehiclejsro rata share of such securities and financial instruments

The Pershing Square Advisers have in the pastiraydin the future,
establish special investment vehicles, or SPVmake investments in one or more securities
or financial instruments. This may be the caseef@mple, where the Pershing Square
Advisers propose to acquire a large position imsaner without causing the Affiliated Funds
to become overly exposed to that issuer.
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Typically, the Affiliated Funds will have establisth a position in such issuer
prior to the launch of a special-purpose vehiclecdrtain situations, the Affiliated Funds
may also participate in the special-purpose vehibbethe extent, however, an Affiliated
Fund is not eligible to participate in such a vé&hiehile other Affiliated Funds are, the
allocation will occur on a nopro rata basis.

In addition, given their specific purposes, sucbcs investment vehicles
may be allocated more or less than tiped rata share of certain securities and financial
instruments or may accumulate securities and fiahmestruments at a faster or slower pace
than the Affiliated Funds. Conversely, upon a deteation to wind-up a special investment
vehicle, such vehicle may divest its securities fam@hcial instruments at a faster or slower
rate than the Affiliated Funds, or may do so aimetwhen the Affiliated Funds are
purchasing such securities and financial instrument

2. Order Aggregation and Average Pricing

The Pershing Square Advisers may, but are notatelijto, bunch orders for
the purchase or sale of the same securities foAffii@ted Funds and other clients of the
Pershing Square Advisers and their affiliates, wtibe Pershing Square Advisers deem this
to be appropriate, in the best interests of cliani$ consistent with applicable regulatory
requirements. When a bunched order is filledsreittirety, each participating client,
including a Fund, participates at the average gacéhe bunched order on the same business
day, and transaction costs are sharedratabased on each client’s participation in the
bunched order. When a bunched order is only pigrtiked, the securities purchased are
allocated on gro ratabasis to each client participating in the buncbeter based upon the
initial amount requested for the client, subjectestain exceptions, and each participating
client participates at the average share pricéhbunched order on the same day.
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ITEM 12
BROKERAGE PRACTICES

A. Factors Considered in Selecting or RecommendingérBealers for Client
Transactions.

It is the Adviser’s policy to place trades for thends with broker-dealers on
the basis of seeking best execution and otherastesonsiderations, including, but not
limited to: confidentiality; price quotes; the siakthe transaction and ability to find
liquidity; the broker-dealer’s promptness of exeémnitthe nature of the market for the
financial instrument; the timing of the transactitime difficulty of execution; the broker-
dealer’s expertise in the specific financial instent or sector in which the Funds seek to
trade; the extent to which the broker-dealer makemrket in the financial instrument
involved or has access to such markets; the bra&eler’s skill in positioning the financial
instruments involved; the broker-dealer’s finansi@bility; the broker-dealer’s reputation for
diligence, fairness and integrity; the quality ehsace rendered by the broker-dealer in other
transactions for the Adviser; the quality and ubefsis of brokerage and research services
and investment ideas presented by the broker-deatbird parties; the broker-dealer’s
willingness to correct errors; the broker-dealabdity to accommodate any special
execution or order handling requirements that masosind the particular transaction; and
other factors deemed appropriate by the Advisdre Adviser may, but need not, solicit
competitive bids and does not have an obligaticexexute trades solely based on the lowest
available commission cost or spread.

In addition, the Funds may, from time to time, emo block trades with
broker-dealers acting as underwriters which mayirecp prospectus or enter into block
trades with broker-dealers executed in reliancanoéxemption from the prospectus delivery
requirement as set forth in Rule 144 under the @ex1Act. The factors that the Adviser
considers in selecting a broker-dealer for blod& sansactions are consistent with the above
enumerated considerations with a particular focuthe ability of the selected broker-dealer
to execute the full size of the block trade oreénder the diligence, speed and other services
to the Funds that are associated with these btades. Given the nature of these block
trades, including additional services and the ghiti locate demand for the block, the Funds
may pay, from time to time, commissions that arexoess of ordinary course, small order,
brokerage commissions. These block trade commissidll either be paid by the Funds
directly or indirectly through a discount to themhcurrent market price of the securities
being sold. In each case, the Funds will only feag or commissions that are deemed by the
Adviser to reflect the value of the services reediby the Funds in these block trades.

1. Research and Other Soft Dollar Benefits.

The Adviser may cause its clients to pay a broketealer that directly or
indirectly provides eligible brokerage and reseaetvices that benefit the Adviser, or its
other clients, a commission for effecting a se@sitransaction in excess of the lowest
available commission cogtrovidedthat: (i) the Adviser determines in good faithtttree
amount is reasonable in relation to the servicesrims of the particular transaction or in
terms of the Adviser’s overall responsibilities viespect to the accounts as to which it
exercises investment discretion; (ii) such payneentade in compliance with the provisions
of Section 28(e) of the Exchange Act, other applieatate and federal laws and each Fund’s
respective governing documents; and (iii) in thenimm of the Adviser, the total
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commissions paid by each Fund will be reasonabilelation to the benefits to that Fund

over the long term. The performance allocation #wednanagement fee are not reduced as a
result of the receipt by the Adviser of researafvises. The brokerage and research services
provided are not used solely for the clients wigeherated the brokerage commissions but
are used to service all of the Adviser’s clients.

Generally, research services provided by brokensin@ude information on
the economy, industries, sectors, individual congmrstatistical information, accounting
and tax interpretations, political developmentgalelevelopments affecting portfolio
securities, technical market activity, pricing aagpraisal services, credit analysis, risk
measurement analysis, performance analysis, artigsanaf corporate responsibility issues.
Research services may be received in the form ittewrreports, telephone contacts, and
meetings with security analysts. In addition, stedearch services may be provided in the
form of access to various computer-generated dat&amputer software.

In some cases, research services are generatbddparties. In such
circumstances, research prepared by a third p#rgy than the broker that executed the
transaction must be “provided by’ a broker-dedbeat is involved in “effecting” the trade for
an account managed by the Adviser. For purpostieedbection 28(e) safe harbor, a broker-
dealer is involved in “effecting” a trade wherei(igxecutes, clears or settles the trade, or (ii)
performs at least one of the following four funaso (a) assumes financial responsibility for
all customer trades until the clearing broker-deles received payment (or securities),,
is at risk for the customer’s failure to pay; (bdkes and/or maintains records relating to
customer trades required by the SEC and self-regylarganizations; (c) monitors and
responds to customer comments concerning the gaocess; or (d) generally monitors
trades and settlements. For purposes of the $e28i(e) safe harbor, a broker-dealer
“provides” research where_it either: (a) is legalbligated to pay for the research or (b) does
the following: (1) pays the research preparer diye¢?) reviews the description of the
product or service for red flags that indicate gbevice is not within the safe harbor and
agrees with the Adviser to use commissions onjyapfor those items that reasonably fall
within the safe harbor, and (3) implements procesltio ensure that research payments are
documented and paid for promptly. Where a broleaiet performs only one function, it
must take steps to see that the other functione been reasonably allocated to another
broker-dealer in the arrangement in accordance 86 or self-regulatory organization
rules.

If less than 100% of a product or service is useds$sistance in the Adviser’s
decision-making process, the Adviser will consither product as a “mixed-use” product.
With mixed-use products, the Adviser will make addaith allocation between the research
and non-research benefits and will use commisgmpsay for only that portion of the
product used by the Adviser to formulate investnuatisions and will use its own funds to
pay for the portion of the product that is usedrfon-research purposes. With respect to
“mixed-use” products, in making good faith alloca$ of costs between research and non-
research benefits, a conflict of interest may exysteason of the Adviser’s allocation of the
costs of such benefits and services between thasg@timarily benefit the Adviser and those
that primarily benefit its clients. The Adviser ynghare research with its affiliates, including
the Management Company.
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2. Brokeragefor Client Referrals.

Neither the Adviser nor any related person recetliesit referrals from any
broker-dealer or third party in consideration fookerage services. However, subject to best
execution, the Adviser may consider, among othieg#) capital introduction and marketing
assistance with respect to investors in the Fumdslecting or recommending broker-dealers

for the Funds.
3. Directed Brokerage.

The Adviser does not recommend, request or redjuditea client direct the
Adviser to execute transactions through a specifietter-dealer.

B. Order Aggregation.

Please see Iltem 11(D) for a description of the #els order aggregation
procedures.
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ITEM 13
REVIEW OF ACCOUNTS

A. Frequency and Nature of Review of Client AccoumtEinancial Plans.

The Adviser performs various daily, weekly, montlgyarterly and periodic
reviews of each client’s portfolio. These revieave conducted by the Adviser’s Investment
Principals.

B. Factors Prompting Review of Client Accounts Othlemta Periodic Review.

A review of a client account may be triggered by anusual activity or
special circumstances.

C. Content and Frequency of Account Reports to Clients

The Adviser generally provides annual audited foi@nstatements within 90
or 120 days, as applicable, following the end efapplicable client’s fiscal year end. In
addition, the Adviser provides investors in eachd~with estimates of the Fund’s
performance and capital account statements on ghigdrasis, and other information as the
Adviser may, from time to time, deem advisable dadirable.
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ITEM 14
CLIENT REFERRALSAND OTHER COMPENSATION

A. Economic Benefits for Providing Services to Clients

The Adviser does not receive economic benefits fnom-clients for
providing investment advice and other advisory ises/

B. Compensation to Non-Supervised Persons for Clieftirals.

Except as described below, neither the Adviseramyrrelated person directly
or indirectly compensates any person who is noipgivised person, including placement
agents, for client referrals. J.P. Morgan Se@sitnc. and its private banking affiliates
(together, “J.P. Morgan”) have been retained asmaxclusive placement agent for
introducing potential investors to PS LP, PS Ltd B$H. Credit Suisse Securities (Europe)
Limited and its affiliates (together, “Credit Swe8shave been retained as a non-exclusive
placement agent for introducing potential investor®S Ltd and PSH. Each of J.P. Morgan
and Credit Suisse receives a portion of the managefaes otherwise paid to the
Management Company in connection with investor®hiced to the relevant Fund by J.P.
Morgan and Credit Suisse, respectively. The Adwasel its affiliates may enter into
arrangements with other placement agents for iocmdy potential investors to the Affiliated
Funds or the Other Products.
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ITEM 15
CUSTODY

The Adviser is deemed to have custody of clientfuand securities because
it has the authority to obtain client funds or séms, for example, by deducting advisory
fees from a client’s account or otherwise withdragviunds from a client’'s account.
Account statements related to the clients arel®gqualified custodians to the Adviser.

The Adviser is subject to Rule 206(4)-2 under tlvi8ers Act (the “Custody
Rule”). However, it is not required to comply (srdeemed to have complied) with some
requirements of the Custody Rule with respect théaind because it complies with the
provisions of the so-called “Pooled Vehicle AnnAaldit Exception,” which, among other
things, requires that each Fund be subject to atitbiast annually by an independent public
accountant that is registered with, and subjecegolar inspection by, the Public Company
Accounting Oversight Board, and requires that daafd distribute its audited financial
statements to all investors within 120 days ofehd of its fiscal year.
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ITEM 16
INVESTMENT DISCRETION

The Adviser or an affiliate of the Adviser enteratb an investment
management agreement, or similar agreement, wati leand, pursuant to which the Adviser
or an affiliate of the Adviser was granted disaeé#ry trading authority.

The Adviser’s investment decisions and advice wepect to each Fund are
subject to each Fund’s investment objectives andegjones, as set forth in its offering
documents.
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ITEM 17
VOTING CLIENT SECURITIES

In accordance with SEC requirements, the Adviseraapted Proxy Voting
Policies and Procedures (the “Proxy Policies”)ddrass how the Adviser will vote proxies
that it receives for the Funds’ portfolio investrteenThe Proxy Policies seek to ensure that
the Adviser votes proxies (or similar instrumermtsjhe best interest of the Funds, including
when there may be conflicts of interest in votimgxies. The Adviser does not anticipate
any conflicts of interest between the Adviser dmelFunds in terms of proxy voting. If the
Adviser, however, encounters an identifiable cahfhif interest with respect to a particular
vote, with sufficient time before a vote, the Aduris conflicts committee will determine how
to vote the proxy consistent with the best interestthe Funds and in a manner not affected
by the conflict of interest. The conflicts comragtmay opt for a voting procedure by which
guidance is sought from the Adviser’s advisory daaroutside legal counsel on matters
involving a material conflict or potential confliof interest. Clients may not direct the
Adviser’s proxy voting, but may obtain a copy oé tAroxy Policies and/or information
regarding how the Adviser voted proxies for pattcyortfolio companies by contacting the
Adviser.
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ITEM 18
FINANCIAL INFORMATION

The Adviser is not required to include a balanaseslhor its most recent fiscal
year, is not aware of any financial condition reeday likely to impair its ability to meet
contractual commitments to clients, and has non Itlee subject of a bankruptcy petition at
any time during the past ten years.
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ITEM 19
REQUIREMENTSFOR STATE-REGISTERED ADVISERS

Not applicable.
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