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Material Changes
VBVP’s most recent update to Part 2 of Form ADV wede in March 2013.

As described further unddfees and Compensation below, beginning January 1, 2014, the
standard incentive fee for new investors in thelgabanvestment vehicles managed by VBVP is
10% in excess of a 5% Preferred Return, subjeathagh water mark (prior to January 1, 2014,
the fund’s standard incentive fee structure foriallestors had graduated rates for returns in
excess of a 5% Preferred Return). Unless othemegmtiated with VBVP, investors whose

initial investment was made prior to January 1,40dontinue to be subject to the previous
incentive fee schedule.

Additionally, after the initial 12 months of theviestment, withdrawals may be made on a
quarterly basis with 95 days’ prior written noti¢previously, withdrawals were permitted
annually with 120 days’ prior written notice). \Wirawals may be made prior to the one-year
anniversary as of the last day of any calendartgquaubject to a withdrawal fee of 3% of the
amount of the withdrawal, payable to the pooledstinent vehicle (or related master fund) from
which the withdrawal is being made. VBVP in itdesdiscretion may waive such withdrawal fee
for individual investors. The liquidity terms apgable to each pooled investment vehicle are
fully described in the respective Offering Memoramdor Limited Partnership Agreement.

As of March 14, 2014, VBVP has also begun providiog-discretionary investment advice to

certain separately managed accounts. This brodiasebeen updated throughout to reflect this
change to VBVP’s advisory business.
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Advisory Business

VBVP was founded in 2004 and is primarily contrdlley Michael van Biema. VBVP provides
investment advice with respect to hedge funds;rgihigate funds; and managed accounts (each a
“Sub-Manager Portfolio” or collectively, “Sub-Manag Portfolios”) managed by third party
investment managers (each a “Sub-Manager” or doledg, “Sub-Managers”).

VBVP generally has complete discretion and autiidot manage and direct the investment of
capital for the pooled investment vehicles for it serves as the general partner and/or
investment manager. As of December 31, 2013, VBMRaged $937,979,012 on a discretionary
basis on behalf of eight pooled investment vehi@ieduding one single investor fund) primarily
investing in one or more of the following geograplareas - US, Asia, and Global. These
vehicles are offered to qualified investors exalali on a “private placement” basis. Each of the
pooled investment vehicles described below is sionest referred to herein individually as a
“Fund” and collectively as the “Funds.”

VBVP works with each prospective investor to esslibhn appropriate investment profile. After
understanding the desired exposure of each progpdatvestor, VBVP typically suggests an
allocation to one or more of the three aforememtibgeographically focused Funds. The Funds
have minimum investment amounts (typically $1,000,8or individuals and $5,000,000 for all
other investors), subject to the discretion of tjeneral partner or board of directors (as
applicable) of such client to accept lesser amounts

VBVP also provides non-discretionary investmentiegl¥o certain separately managed accounts.
These separately managed accounts are referre@réonhas the “Separate Accounts” and,

collectively with the Funds, as the “Clients.” &egte Accounts are typically subject to a

minimum initial investment of $50,000,000, subjéztthe discretion of VBVP to accept lesser

amounts. As of December 31, 2013, VBVP did not aganany assets on a non-discretionary
basis.

VBVP utilizes a specialized approach in selectihg Sub-Managers that it recommends to
Clients. Specifically, VBVP identifies Sub-Managehat employ a fundamental value-oriented
investment approach and that generally managethess $200mm at the time of the initial
investment. VBVP may recommend that Clients ibwesn existing pooled investment vehicle
managed by the Sub-Manager or that Clients eskahliseparately managed account with the
Sub-Manager pursuant to a separate investment reareag agreement.

Fees and Compensation

The valuation of each Client's Sub-Manager Pomfak ordinarily determined based upon
valuations calculated by VBVP and its administrégpbased on information provided by Sub-
Managers and their administrators monthly, andhegyrtauditors on an annual basis. Although
VBVP reviews the valuation procedures used by thle-®anagers, VBVP may not be able to
confirm or review the accuracy of such valuationgBVP may face a conflict of interest in

valuing Clients’ Sub-Manager Portfolios, since #aslues may affect VBVP’s compensation.
Furthermore, revisions to a Sub-Manager’s gainlassl calculations will be an ongoing process,



and no appreciation or depreciation figure candesiclered final until the audits of the relevant
Sub-Manager Portfolio have been completed.

By investing in a Sub-Manager Portfolio indirecttyough a Fund, a Fund investor, in effect,

bears the asset-based fees, performance-baseameesxpenses of each Sub-Manager Portfolio
in addition to the fees charged by VBVP. Thusjrarestor in a Fund may be subject to higher
fees and expenses than if he or she invested lgiiec Sub-Manager Portfolio.

VBVP typically charges an annual investment managsrfee of 1.0% per annum to investors in
the Funds. Investment advisory fees for Separatoénts are negotiable and may vary but will
typically be charged as a percentage of assets.

These fees are calculated quarterly and are payablgvance. Certain Clients may pay fixed or
reduced fees. VBVP has waived or negotiated Idees for certain Clients and Fund investors,
such as owners of single investor funds, charitabf@nizations, members of VBVP’s Board of
Advisors, employees, and their family members.

More detailed descriptions of each of the Fundsthed terms are provided in the Confidential
Offering Memorandum or Limited Partnership Agreeméor such Fund (collectively, the
“Operating Documents”). Separate Account investnaelvisory fee terms shall be determined
based on the investment advisory agreement apf@italsuch account (the “IAA”).

While VBVP typically requires a minimum investmeamount as stated above, this may be
waived or reduced thereby affecting the amountetfcollected.

VBVP charges investment advisory and managemerst gearterly in advance based on the
account value at the beginning of each calendartejuaPer the Operating Documents, VBVP is
authorized to deduct such fees automatically froemRunds. Separate Accounts will receive an
invoice for the advisory fee on a quarterly basis.

If a contribution is received during a calendar rtpra VBVP will prorate the fee for this
contribution. If a Client or investor in a Fundrenates its advisory relationship with VBVP
during a quarterly billing period, VBVP will chardbee Client or investor an investment advisory
or management fee for such period that is pro-ratesd on the number of days that the account
was active or, if different, pursuant to the tewhshe respective advisory agreement or Operating
Document.

In addition to VBVP’s investment management fedgr@s may bear other operating expenses or
fees. Depending on the Client, such expensesimehyde, but are not limited to, clearing fees;
fees, interest, and other costs on margin accoontodther financings or re-financings;
administration, accounting, and legal fees andutsdments (including legal fees related to the
protection of the Fund’s investments); audit andgeeparation expenses; borrowing charges on
securities sold short; custodial fees; bank serviees; investment-related travel and
entertainment expenses; expenses in connection prijposed transactions (including, without
limitation, travel and other due diligence expereed expenses relating to investments that fail to
close); research fees, including business datajngti and analytics costs; liability insurance



premiums with respect to the Investment Managerth@dseneral Partner; expenses related to the
registered office of the Fund, trustee and reldtss, and any other reasonable expenses (as
determined by the General Partner or Managing Menbets sole discretion) related to the
purchase, sale, holding, or transmittal of Funessr Fund liabilities Expenses paid on behalf

of a Client by VBVP are reimbursed by such Client.

In addition, VBVP charges performance-based feeteasribed below.

Perfor mance-Based Fees and Side-by-Side M anagement

An affiliate of VBVP receives performance-based pemsation which are fees or allocations
based on a share of capital appreciation (eithénarabsolute or relative to an index) of a Fund’s
assets (i.e., an “Incentive Fee”). VBVP may alsmeree performance-based compensation based
on a share of capital appreciation of a Separatedat’s assets (i.e., a “Performance Fee”).

All performance-based fees are subject to a PesfelReturn or Hurdle Rate and a High-Water
Mark concept whereby an investor will not be chdrga Incentive Fee or Performance Fee until
their account has an annualized return greater Ithdne Preferred Return or Hurdle Rate and 2)
any prior period inception-to-date return. Perfante-based fees are generally paid on an annual
basis.

Beginning January 1, 2014, the standard Incentae fér the Funds is 10% in excess of a 5%
Preferred Return subject to a high water mark (pi@oJanuary 1, 2014, the Fund’'s standard
incentive fee structure had graduated rates farrmstin excess of a 5% Preferred Return).
Performance Fees for Separate Accounts are netgodald may vary but will typically be based
on a share of capital appreciation of a Separatodat’s assets . Subject to the discretion of the
general partner or board of directors (as appleabVBVP has waived or negotiated lower
performance-based fees for certain Clients and Fuwvektors, such as owners of single investor
funds, charitable organizations, members of VBVB&ard of Advisors, employees, and their
family members.

The fact that VBVP or an affiliate is compensatesdudl on profits may create an incentive for
VBVP to make investments on behalf of Clients #rat riskier or more speculative than would be
the case in the absence of such compensationdditian, the performance-based compensation
received by affiliates of VBVP is based on bothlizeal and unrealized gains and losses. As a
result, the performance-based compensation eaméd be based on unrealized gains that clients
may never realize. Further, different Clients rbaysubject to different Incentive or Performance
Fee rates, which could create an incentive for VB¥Ravor Clients that pay higher Incentive or

Performance Fees. VBVP may also be incentivizetawor Clients that are approaching the

Hurdle Rate or High-Water Mark above which the @ibecomes subject to the Incentive or

Performance Fee. In general, VBVP expects than®iwith similar investment objectives and

guidelines will be charged similar Incentive or fdBemance Fee rates, mitigating the potential

conflict of interest.

With respect to the Funds, this component of fedisypically be paid as an incentive allocation
to an affiliate of VBVP that serves as the genpeaatner of a limited partnership or as a member
of a limited liability company for such Fund.



Separate Account Performance Fees shall be detdntiased on the IAA applicable to such
account.

Types of Clients

VBVP currently provides investment management ses/to the Funds and Separate Accounts.

Interests in the Funds are available to investordiiduals or entities) that meet the relevant
Fund’s investment eligibility criteria.

Separate Account clients may include individuadks, thrift institutions, registered investment
companies, pension and profit sharing plans, trestsates, charitable organizations, corporations,
and other types of entities.

Methods of Analysis, | nvestment Strategies, and Risk of L oss

VBVP has two senior investment professionals, Mahan Biema (Chief Investment Officer
and Managing Partner) and Chris Kehoe (Deputy Chieéstment Officer), who are directly
responsible for managing VBVP’s Clients.

In addition to Michael van Biema, certain membdr¥BVP or affiliates of VBVP that serve as
the general partner, among others, have agreeshte as non-fiduciary members of an advisory
board (“Board of Advisors”). The Board of Advisois currently composed of individuals to
whom VBVP can refer for independent, non-bindingdigack on investment ideas, as well as for
thoughts with regard to new investments and investnthemes. The Board of Advisors is not
compensated for the services it provides. Theorspility for the management of VBVP’s
investment of its client assets rests exclusivetih WBVP, and the Board of Advisor's input does
not serve as a primary basis for any investmensiers of VBVP. The Board of Advisors’ will
not participate in the management of Client accooniof VBVP or in the decisions of VBVP and
will have no obligation or liability to Clients @o investors in the Funds. VBVP may dissolve or
change the membership of the Board of Advisordsrsole discretion without notice and at any
time.

VBVP typically seeks to invest with small (in termE AUM), highly opportunistic, deep value-
oriented managers who do bottom-up fundamentalaisshnd have the skill to invest across the
market capitalization range as well as across dpéal structure according to where they find the
best risk/return profile.

Once a prospective new Sub-Manager is identifiedy tundergo a comprehensive review by
VBVP’s investment team. Through face-to-face nmggtiwith the manager, VBVP’s investment
team analyzes the manager’s investment philosgmiogess, and performance and discusses the
manager’s plans for future growth. These discumssigpically include a detailed position-level
review and analysis of the prospective Sub-Managaoitfolio holdings. VBVP seeks to invest
with managers who demonstrate a passion for vatwesting, who have the patience and
discipline to enter and exit positions at apprdpriaaluation levels, and who have a primary goal



of building a successful long-term performancekreecord rather than becoming a large asset
management firm.

If VBVP deems a manager to be a potentially ativaatandidate for investment after this initial
analysis, the manager is brought before membettsedBoard of Advisors for further evaluation.
Certain members of the Board of Advisors reviewaiarpositions held in the portfolio of such
manager and generally evaluate his or her abiltresparticular value investing approach.

If the Board of Advisors provides positive feedbawk the manager, the investment team will
further analyze the manager’'s portfolio and asgesstional overlap and correlation with the

other Sub-Managers in Client portfolios. At thengatime, VBVP’s operational due diligence

team begins an operational review of the manadmr@ness and infrastructure, and performs
background checks utilizing an independent invasitig research firm.

Upon successful completion of both the investment aperational due diligence processes,
VBVP will generally recommend a small initial integent in a Sub-Manager Portfolio managed
by the Sub-Manager and then monitor it for a penbdime. As VBVP’s comfort level with a
Sub-Manager grows, VBVP will typically recommend &rcreased allocation to the Sub-
Manager accordingly, however, this process may f@rgertain Clients.

VBVP generally recommends a portfolio of 10 — 2b3&danager Portfolios. Sub-Manager
Portfolios are weighted based on VBVP’s assesswietite skill of the respective Sub-Manager
subject to what VBVP believes to be the capacityhair particular value approach and with
consideration given to their correlation and posial overlap with the other Sub-Managers.

For Sub-Manager Portfolios in which VBVP’s Cliergee invested, VBVP typically receives a
high degree of portfolio transparency on a monthdgis and performs ongoing position-level
portfolio reviews and periodic operational reviews.

VBVP’s investment professionals typically meet dnlemast a quarterly basis with members of
firm’s Board of Advisors to discuss developmentd arterview potential new Sub-Managers.

Sub-Manager Portfolios are evaluated independasthyell as in the context of Clients’ existing
holdings and sector exposures. VBVP primarily recends that Clients hold Sub-Manager
Portfolios for relatively long time horizons, typity for a year or more. However, market and/or
other developments could cause VBVP to recommemtl 2hClient redeem a Sub-Manager
Portfolio in part or in full.

Several of the Sub-Managers might engage in sletim@ or option writing in the Sub-Manager
Portfolio recommended by VBVP, the use of whichgsoadditional risks. The existence of these
positions is discussed with prospective Clients iamdstors.

All investing involves a risk of loss. Sub-Managdrartfolios recommended by VBVP should be
considered speculative. Investments in the Funds any Sub-Manager Portfolio recommended
by VBVP involve substantial risk due to, among othi@ngs, the nature of the relevant Sub-
Managers Portfolio’s investment program, the sigaiit fees and costs associated with such an



investment, and the illiquidity of interests. Nerpon should invest in a Fund or Separate
Account unless he or she has no need for immelicpatielity with respect to such investment, is
fully able to bear the financial risk of such intraent for an indefinite period of time, and is yull
able to sustain the possible loss of the entirelariovested.

Clients may be permitted or required to redeemrthmiestments in Sub-Manager Portfolios
through in-kind distributions. Thus, upon a Clisrmedemption of a Sub-Manager Portfolio, the
Client may receive securities that are illiquidddficult to value.

Limitations on a Fund’s ability to withdraw its &ts from Sub-Manager Portfolios can limit each
Client’s ability to make investments in other SulaMger Portfolios. For example, certain Sub-
Manager Portfolios may impose lock-up periods ptioallowing withdrawals. After expiration
of such lock-up period, withdrawals may be perrditbaly on a limited basis, such as annually.
Because the primary source of funds for Clientsntke new or additional investments may be
from withdrawals from existing Sub-Manager Portigli the application of these lock-ups and
other withdrawal limitations, such as gates or sasn provisions, can significantly limit a
Client’s ability to make new investments.

Disciplinary Infor mation

VBVP and its employees have not been involved inlagal or disciplinary events in the past 10
years that would be material to a client’s evabratf the company or its personnel.

Other Financial Industry Activitiesand Affiliations

VBVP and its employees do not have any relatiorssiup arrangements with other financial
services companies that pose material confliciatefest. VBVP may recommend Sub-Manager
Portfolios for which members of the Board of Advsmr affiliates thereof act as principals or
controlling persons.

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

VBVP has adopted a written code of ethics (the ‘€ddhat is applicable to all employees.
Among other things, the Code is designed to goypemsonal securities trading activities in the
accounts of its employees. The Code is basedeprthciple that VBVP and its employees owe
a fiduciary duty to VBVP’s Clients to conduct theiffairs, including their personal securities
transactions, in such a manner as to avoid (ijrmutheir own personal interests ahead of those of
VBVP’s Clients, (ii) taking inappropriate advantagfetheir position within the firm, and (iii) any
actual or potential conflicts of interest or anyusé of their position of trust and responsibility.
The purpose of the Code is to preclude activitiésclv may lead to or give the appearance of
conflicts of interest, insider trading, and othemfs of prohibited or unethical business conduct.
VBVP’s employees are required to adhere to VBVRisspnal securities transactions rules as
outlined in the Code. These rules require sucbguer to place the interests of Client accounts
first, to conduct all personal securities trangatdiin such manner to avoid any actual or potential
conflict of interest or any potential abuse of adividual’'s position of trust and responsibility.
VBVP’s restrictions on personal securities tradaqgply to employees as well as employees’
family members living in the same household. AycopVBVP’s Code is available upon request.



Employees are prohibited from investing directlytwany Sub-Manager that manages Sub-
Manager Portfolios held by any Client. No excepgi@are granted in this case except for when an
employee has an existing investment with a padic@ub-Manager prior to their employment
with VBVP. Employees are permitted to invest ie frunds advised by VBVP. VBVP’s Code
states that personal securities transactions neugtdscleared by the Chief Compliance Officer or
his designee. Personal securities transactiontheofChief Compliance Officer must be pre-
cleared by the Chief Operating Officer. As mengéidnabove, VBVP receives a significant
amount of transparency into the underlying investimi®f its Client’s portfolios. As part of the
pre-clearance process, each employee represehthelgeare not investing or selling a particular
security based on information gleaned from the Blalpdagers. The Chief Compliance Officer
does not grant pre-clearance where it would apiedran employee’s trading could disadvantage
VBVP’s clients.

Brokerage Practices

VBVP has full discretionary authority over the ftiragl and investing activities of each of the
Funds, subject only to the terms described in tiper@ting Documents relating to each Fund.
Such discretion includes the ability to select easi unaffiliated investment managers to manage
portions of the Fund’'s assets. Amongst other aitibs, VBVP also is permitted to open
brokerage accounts for the Funds and has discritibay or sell any amount of securities, select
a broker-dealer for securities transactions, amptige commission rates.

VBVP delegates authority to the Sub-Managers wheeHall discretion over the trading and
investing activities of the Sub-Manager Portfolioswhich they serve as investment advisor.

VBVP does not exercise discretionary authority wispect to the Separate Accounts and does
not have the authority to select brokers on beb&lSeparate Accounts or to delegate such
authority to Sub-Managers.

Review of Accounts

Client portfolios are reviewed by a portfolio maeafpr compliance with the Client’s investment
guidelines, VBVP Sub-Manager criteria and the cargd suitability of existing positions.

The Funds provide monthly reports to each invest@ach Fund reflecting the net asset value of
such investor’s investment in the relevant Fund(s).

EachFund will provide its investors with an audited drade sheet of that Fund as of the end of
each calendar year and audited statements of inemdechanges in financial position of that
Fund for such year. Eac¢lundwill also, to the extent necessary, provide eawkstor with such
tax information and schedules as are necessanyaioles such investor to prepare its federal and
state income tax returns. In addition to the foreg information, and upon the request of certain
investors or third parties representing investeiBYP may also provide, in its sole and absolute
discretion, more frequent disclosure or additiom#brmation not contained in the above
mentioned reports and statements, either due &¥/tegulatory constraints that must be followed



by some of the relevant Funds’ investors and/osstiexific needs of and requests made by certain
investors.

Reporting to Separate Accounts will be pursuatihéorespective Separate Account’s 1AA.

Client Referralsand Other Compensation

VBVP may, from time to time, engage placement agémtassist it in marketing interests in one
or more of the Funds. The placement agents wilegaly be paid for such introduction from the
fees that VBVP earns from such Funds. If suchréstis are acquired through a placement agent
retained by VBVP, one should not view any such memendation of such agent as being
disinterested, as the agent will generally be gardthe introduction out of the fees VBVP
receives from such Fund. Also, such placementtagdrould be regarded as having an incentive
to recommend that investors remain investors im $tnd, since the agent will generally be paid
a portion of VBVP’s fees for all periods during whisuch investors remain investors in such
Fund. VBVP may also reimburse placement agenttrdoel or other expenses that relate to the
solicitation of Fund investors.

Custody

VBVP is generally deemed to have custody of eaamdRuassets under Rule 206(4)-2. VBVP
complies with that Rule by providing that each loé Funds are subject to an annual audit, and
that the audited financial statements are distetbuto each investor within the applicable
timeframe from the end of each Fund’s fiscal year.

VBVP does not have custody of any Separate Accassets.

I nvestment Discretion

As described unddBrokerage Practices above, VBVP has investment discretion over the Bund
pursuant to the respective Operating Documents.gelmeral, VBVP’s discretion is limited to
determining the specific dollar amount to be ingdsin a Sub-Manager Portfolio. VBVP
delegates discretion to Sub-Managers over the imesds to be bought or sold within the Sub-
Manager Portfolio managed by such Sub-Manager.

VBVP does not have investment discretion over tygaate Accounts.

Voting Client Securities

VBVP’s investment activities principally relate tine creation and management of Client
portfolios; therefore, because they do not invalect investment in equity securities, “proxy
voting” typically only involves votes by VBVP, ind role as advisor to the Funds, with respect to
fees, redemption provisions, and other organizatiand governance issues concerning the Sub-
Manager Portfolio in which each Fund invests.

However, on rare occasions, a Fund might beconmener of a publicly-traded equity security,
either deliberately or by virtue of an in-kind disttion from a Sub-Manager Portfolio. This is in
addition to securities owned through certain inwvestt relationships whereby a Fund owns
securities through a separately managed accountpfssed to a typical fund investment as a

1C



limited partner) where the securities are helchm Fund’s name, but trading authority (inclusive
of proxy voting) is that of the underlying managéthe separately managed account. Regardless
of the scenario, if the Fund were solicited to vatproxy, it would either decline to vote, or it
would vote that proxy in a manner that VBVP deemnithe best interest of the Fund and its
investors.

VBVP is commonly asked to vote with respect to gemnin terms and structure of its Funds’
Sub-Manager Portfolios. VBVP may vote in favorleds favorable terms than those currently
prevailing if there were to be adverse consequefroes voting against such changes in terms —
for example, forced redemption from the Sub-Manaderall situations, it is VBVP’s policy to
vote for whatever it believes is in the best ind&sef its Clients and investors.

All proxies are voted on by VBVP’s Proxy Voting Corittee which requires three votes — one
from any three of the CEO, COO, CCO, and/or De@l§.

VBVP does not have the authority to vote proxiebehalf of Separate Accounts.

The CCO, in conjunction with VBVP’s Proxy Voting momittee, has the responsibility for the
implementation and monitoring of our proxy policydafor ensuring that: (i) the firm does not
accept or exercise any proxy voting authority ohabeof Clients without an appropriate review
and that (ii) proper records are maintained.

Investors may contact VBVP for a copy of the polayinformation with respect to a specific
client proxy vote.

Financial Information

VBVP has never filed for bankruptcy and is not aavaf any financial condition that is expected
to affect its ability to manage Client accounts.
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