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Item 2  Material Changes

Since the last annual filing of our last Form AD®rP2A, we have the following
material changes to report:

* We no longer have any agreements in force withgotent agents to market any
of the private funds we manage.
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Item 4. Advisory Business

We are an investment adviser registered with th@ @kh our principal place of
business in New York, New York. We were founde@®11 and are owned by Phillip
Schaeffer, Philip Acinapuro, and Stephen Levit@thea Managing Member of SCM.

We serve as an investment manager and providetmeas management services on a
discretionary basis to a number of private fundelfe a “Scott's Cove Fund” and
collectively, the "Scott's Cove Funds") and a sepey-managed account for an
institutional investor.

We provide advice to client accounts based on Spe&cvestment objectives and
strategies. The investment objectives of the ScGibve Funds are outlined in their
respective offering documents. Please refer ta Beof this Brochure for a more detailed
description of our investment methods and straseg¥e may tailor advisory services to
the individual needs of clients.

As of December 31, 2013, we had $220,129,224 cfeli®nary regulatory assets under
management. We do not manage any assets on dsuatidnary basis.

The information provided herein merely summaritesdetailed information provided in
each client’s organizational and offering documemgsospective investors should be
aware of additional risks and requirements assettiaith investment. Prospective
investors should refer to the appropriate orgarnat and offering documents for
important additional information and consideratipn®r to investing.

Item 5. Fees and Compensation

For our services to the Scott’s Cove Funds, welve@management fee and an
incentive allocation or incentive fee, as describelbw.

We earn an annual management fee with respecet8dbtt’'s Cove Funds ranging from
1.0% to 1.5% of the net assets of the Scott's Gawel, adjusted for capital contributions
and any withdrawals or debit balance during théoplerIf a new client account is
established during a quarter or a client makeddditian to its account during a quatrter,
the management fee will be prorated for the nunobdays remaining in the quarter.
The management fee is directly debited from eaiemichccount quarterly, in arrears, in
accordance with the applicable organizational &erofg documents. If a client’s
management agreement is terminated or a withdrgwahde from a client account
during a quarter, the fee will be calculated basethe value of the assets on the
termination date or withdrawal date and proratedie number of days during the
guarter in which the investment management arrapgéemas in effect or such amount
was in the account.



It is our policy to charge an annual managementdaging from 0.75% to 1.50% of the
net assets of the client account with respect yosaparately managed account. Such
fees may be negotiated on an individual basis.

We may also be paid an incentive fee or incentieation with respect to the Scott’s
Cove Funds equal to 20% of any net capital apptienigincluding net unrealized
gains) of the assets of the particular Scott's Géwed. The incentive compensation is
directly debited from each of the Scott’'s Cove Rimfient accounts at the end of the
calendar year in accordance with the respectivét’'S€ove Fund’s organizational or
offering documents.

It is our policy to charge an annual incentiver@aeging from 15% to 25% of the profits
of the client with respect to any separately madageount. Such fees, the calculation
methodology for profits, high water marks and ofitems may be negotiated on an
individual basis.

We do not charge a management fee or an incertosaton/fee to investors in the
Scott’'s Cove Funds who are our employees or mendienmployees’ immediate
families (including godparents and godchildrenuwdglspersons).

In addition to fees paid to us, as appropriatentt will also be responsible for the fees
and expenses charged by custodians and imposet/tiy@ker dealer with which we
effect transactions for clients; commissions anatee costs; interest expenses; taxes,
duties and other governmental charges; transferegidtration fees or similar
expenses; costs associated with foreign exchaagsactions; fund legal, auditing and
accounting expenses; other portfolio expensesgast$, expenses and fees (including
investment advisory and other fees charged by tmes advisers with, or funds in,
which the client’s account invests) associated withducts or services that may be
necessary or incidental to such investments orwadso Please refer to Item 12 of this
brochure for additional information regarding brdge.

Item 6. Performance-Based Fees and Side-By-Side Magement

As disclosed in Item 5 of this brochure, we ac@pannual incentive allocation or fee
from each client, as applicable. An incentive @lwon or fee is a form of performance-
based fee which is calculated based on a sharams gnd income on or capital
appreciation of the assets of the client. In aoldjtour investment personnel are
typically compensated on a basis that includesfapeance-based component.

Performance-based fees can create an incentiwes ftar recommend investments which
may be riskier or more speculative than those whichld be recommended under a
different fee arrangement. Also, because the ingeallocation or fee is calculated on a
basis which includes unrealized as well as realggateciation of assets, it may be
greater than if such compensation were based sohetgalized gains.



At this time, we do not offer advisory serviceslients who do not pay performance-
based fees, and therefore, we do not have an imedotfavor performance-based fee
accounts over non-performance-based fee accotiuwever, in theory, we could have
incentive to favor a client (such as a separateyraged account) with significantly
greater assets than other clients or a client wiberpaying higher aggregate
performance-based fees than those paying lessin Agaheory, we may have incentive
to favor a Scott’'s Cove Fund in which the officarel employees of our firm may have
more of their personal assets invested over offents. Since we endeavor at all times
to put the interest of our clients first as paroaf fiduciary duty as an investment
adviser, we take the following steps to addressehenflicts:

* we hereby disclose to investors and prospectientdithe existence of material
conflicts of interest, including the potential faur firm and its employees to earn
more compensation from some clients than others;

* we have implemented written policies and procedtoefair and consistent
allocation of investment opportunities among abrmis, subject to each client’s
underlying strategy, cash availability and otheprapriate considerations;

» we periodically compare holdings and performancallodiccounts with similar
strategies to identify significant performance disges indicative of possible
favorable treatment;

* we educate our employees regarding the responigbitf a fiduciary, including
the equitable treatment of all clients, regardt@she fee arrangement.

These areas are monitored by the Phillip SchaedterChief Compliance Officer (the
“Chief Compliance Officer”).

Performance-based fees will only be charged inraeeaxe with the provisions of Rule
205-3 under the Investment Advisers Act of 194@ (#hdvisers Act”) and/or applicable
state regulations.

Item 7. Types of Clients

Our firm provides investment management serviceeteral private investment funds
and separately-managed accounts, as discloseshadlof this Brochure.

It is our general policy to require a minimum intreent of $20 million to open a
separately-managed account, but several factotd cwmrease or decrease this
minimum. Except as may be permitted by us or bgféihate, the minimum required
initial investment in any one of the Scott’'s Cowmés is as disclosed in the relevant
offering memorandum.

Prospective investors should refer to the approp®aott’'s Cove Fund offering
documents for additional important qualificatioeguirements for investment.



Item 8. Methods of Analysis, Investment Strategieand Risk of Loss

We use a variety of methods and strategies to nmalestment decisions and
recommendations. Our investment strategy is gépehaven by an intense fundamental
research discipline in the context of our current axpected macro-economic
assessment, primarily focusing on debt and eqeityrities and other obligations of
entities which are highly leveraged or are undergoare considered likely to undergo,
or have undergone reorganization under the U.Krbptcy law or under extraordinary
transactions, such as debt restructurings, reagaons and liquidations outside of
bankruptcy.

The following investment strategies may be usednwhanaging client portfolios:

Purchases. We purchase securities in regards to which we Is&aort term (less than a
year) time horizons (“ST Purchases”) as well aggards to which we have long term (a
year or longer) time horizons (“LT Purchases”). echase securities because we
believe the securities are undervalued and/or Isecae believe there is the potential that
events specific to the issuer may occur which naagirfably impact the market price of
the security.

Short Sales: We sell short a security because we believedieerity is overpriced and is
likely to decline in price within a reasonable tinaene. Short sales involve the client
borrowing shares of a security from someone (tyfyiche client’s prime broker) who
owns the security and promising to return the sgcur the future. We then sell the
borrowed securities. On a future date, we buystme security and return the security to
the original owner (typically the client’s primedier). In evaluating short positions, we
consider securities that, in our view, exhibit, aagother things, deteriorating
fundamentals, poor balance sheets and/or quest@aabounting practices, which have
yet to be recognized in valuations. We also m#lyasgecurity short for macro reasons.

Options: From time to time as deemed appropriate, andéoralance with the
investment mandate for each client, we may alsmpsiens as an investment strategy.
An option is a contract that gives the buyer tight;ibut not the obligation, to buy or sell
an asset (such as a share of stock) at a specdecqn or before a certain date. An
option, just like a stock or bond, is a securiyn option is also a derivative, because it
derives its value from an underlying asset. The tiypes of options are calls and puts:

A call gives us the right to buy an asset at aagegrice within a specific period of time.
We may buy a call if we have determined that theepof the stock will increase
substantially before the option expires.

A put gives the holder the right to sell an asset @ertain price within a specific period
of time. We may buy a put if we have determineat the price of the stock will fall
before the option expires. We may buy puts intsengot to hedge the risk in our long
positions.



We may use options to speculate on the possilotiaysharp price swing. We may also
use options to “hedge” a purchase of the underlgaaurity.

We may use “covered calls”, in which we sell an@pbn a security our clients own. In
this strategy, the clients receive a fee for makhegoption available, and the person
purchasing the option has the right to buy the sgcinom the clients at an agreed-upon
price.

These methods, strategies and investments invigk®ft loss to clients and clients must
be prepared to bear the loss of their entire imvest.

The material risks related to our investment sgpatere as follows:

Distressed Situation Risk. Investment in distressed situations exposes teatdio
significant risks, including: the difficulty in o@ining information as to the issuer’s true
condition, lender liability and bankruptcy; litigam risk and liquidity risk.

Interest Rate Risks. Generally, the value of fixed-income securitteanges inversely
with changes in interest rates. As interest rases the market value of fixed-income
securities tends to decrease. Conversely, agsitaates fall, the market value of fixed-
income securities tends to increase. This rigkesiter for long-term securities than for
short-term securities.

Purchases Strategy Risk: A risk in a Purchases strategy is that the sgcaray not
increase in price within the expected timeframenay go down in price for reasons
specific to the issuer, for macro reasons or f&nomvn reasons. An additional risk of
ST Purchases is that the expected increase in taike of the security may not occur
in the expected timeframe. An additional risk df Burchases is that, by holding the
security for an extended period of time, we maytaké advantages of short-term gains
that could be profitable to a client, and if preios are incorrect, a security may decline
sharply in value before we make the decision tb sel

Short Selling Risk: One risk in selling short is that losses are taecally unlimited; we
are obligated to repurchase the security no matermuch the price has climbed. In
addition, even if we are correct in determining tine price of a security will decline, we
run the risk of incorrectly determining when theldee will take place. The selling short
of a dividend-paying stock or an interest-payingdbobligates the seller to incur the cost
of any dividends or interest which the issuer pay®gspect of the security for however
long the security is borrowed.

Options Risk: A risk of options is that they expire on a partar date and may expire
worthless. Option trading may involve a generhilyh level of risk, and such risk may
vary depending on the strategy employed.

Risks of Fundamental Analysis: Fundamental analysis does not attempt to anteipa
short term market movements. This presents amenheotential risk in the fundamental



analysis approach, as the price of a security aarerap or down along with the overall
market regardless of the economic and financiabfacconsidered in evaluating the
particular security. Another potential risk isttlbar fundamental analysis may prove
incorrect. We attempt to apply fundamental analysthin the context of our short term
and long term macro view, but we may not be sudakssour analysis or our decision-
making.

Risksfor All Forms of Securities Analysis. Our securities analysis method relies on the
assumption that the companies whose securitiesuvahase and sell, the rating agencies
that review these securities, and other publiclgHable sources of information about
these securities, are providing accurate and uedbidata. While we are alert to
indications that data may be incorrect, therewsagb a risk that the analysis may be
compromised by inaccurate or misleading informatiomtentional misrepresentation or
fraud.

Risksin General: Securities investments are not guaranteed aedtslmay lose money
on investments. Clients or prospective clientauthoarefully review the relevant
offering memorandum for a detailed explanation ahgof the risks associated with
investment.

The material risks associated with the securitiegenerally recommend are as follows:

Fixed-lncome and Debt Securities. Investment in fixed-income and debt securitigshs
as bonds, notes and loans, subject a client’sgimdfto the risk that the value of these
securities overall will decline because of risinggrest rates. Similarly, portfolios that
hold such securities are subject to the risk thafportfolio’s income will decline because
of falling interest rates. Investments in thegeety/of securities will also be subject to the
credit risk created when a debt issuer fails toiptgrest and principal in a timely manner
or to the negative perceptions of the issuer'stglit make such payments. Investments
in high yield and distressed debt securities ase silibject to the risk that the securities
may fluctuate more in price and may be less ligh&h higher-rated securities because
issuers of such lower-rated debt securities arasgtrong financially, are more likely to
encounter financial difficulties and may be moréneuable to adverse changes in the
economy. The value of fixed-income and debt séesrfluctuates in response to issuer,
political, market, and economic developments, anathgr factors.

Distressed Securities. Investments in unrated or low grade debt sdeardf distressed
companies are subject to greater risk of lossiotjral and interest than higher-rated
debt securities. Also, securities of distressedmanies are generally more likely to
become worthless than the securities of more filadlgcstable companies.

Derivatives. Swaps, and certain options and other custorvatere or synthetic
instruments are subject to the risk of nonperforcedny the counterparty to such
instrument, including risks relating to the finaagoundness and creditworthiness of the
counterparty. In addition, investments in derivatinstruments require a high degree of
leverage, meaning the overall contract value (andordingly, the potential for profits or



losses in that value) is much greater than the statkposit used to buy the position in
the derivative contract. Derivative securities a0 be highly volatile. The prices of
derivative instruments and the investments undeglyine derivative instruments may
fluctuate rapidly and over wide ranges and maotflinforeseeable events or changes
in conditions, none of which can be controlled by tlient or by us. Further,
transactions in derivative instruments are not wadéten on recognized exchanges, and
will expose the client’s account to greater ridkat regulated exchange transactions that
provide greater liquidity and more accurate valabf securities.

Equity Securities. The value of equity securities fluctuates irpesse to issuer,
political, market, and economic developments, anathgr factors. Fluctuations can be
dramatic over the short term as well as long temmdl, different parts of the market and
different types of equity securities can reacteteéhtly to these developments. For
example, large cap stocks can react differentlynfemnall cap stocks, and "growth"
stocks can react differently from "value" stoclssuer, political, or economic
developments can affect a single issuer, issudgtsnaan industry or economic sector or
geographic region, or the market as a whole. Cheamgthe financial condition of a
single issuer can impact the market as a wholeofism and related geo-political risks
have led, and may in the future lead, to increabexdit-term market volatility and may
have adverse long-term effects on world economeésaarkets generally.

All Securities. Some securities do not trade regularly or tading is less liquid or with
low liquidity or with no liquidity, depending on ¢time period considered. Such
liquidity factors impact the market trading levefssecurities.

Item 9. Disciplinary Information
This item is not applicable.
Item 10. Other Financial Industry Activities and Affiliations

Scott’'s Cove GP LLC, our affiliate, is related ®through common ownership and
control. Phillip Schaefer, Philip Acinapuro ane@ten Levitan are owners and
members of Scott's Cove GP LLC.

We have and may in the future enter into agreementside letters,” with certain
prospective or existing clients and/or investorthim Scott's Cove Funds whereby such
clients and/or investors may be subject to terntscamditions that are more
advantageous than those set forth in the offeriaterials for such client account. For
example, such terms and conditions may providspecial rights to make future
investments in a Scott’s Cove Fund, other investmehicles or managed accounts;
rights to receive reports on a more frequent basibat include information not provided
to other investors (including, without limitatiomore detailed information regarding
portfolio positions); “Key Man” event provisionsiMost Favored Nation” status and such
other rights as may be negotiated by such cliedtaannvestor. The modifications are
solely at our discretion and may, among other thihg based on the size of the
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investment, an agreement by an investor to maistach investment for a significant
period of time, or other similar commitment by amastor.

Item 11. Code of Ethics, Participation in Client Tmansactions and Personal
Trading

We have adopted a Code of Ethics (the “Code ofcEthivhich sets forth high ethical
standards of business conduct that we require oémyployees, including compliance
with applicable federal securities laws. The CotlEthics includes policies and
procedures governing personal trading by our agoersons. The Code of Ethics
provides for oversight, enforcement and recordk&gpiA copy of the Code of Ethics is
available to our advisory clients and prospectiients, including investors and
prospective investors in one or more of the Sc@tse Funds, upon request to the Chief
Compliance Officer, at our principal office address

In the course of our investment management and athwities (e.g., board or creditor
committee service), we may come into possessi@omiidential or material nonpublic
information about issuers, including issuers inakhive or our related persons have
invested or seek to invest on behalf of clientse &k prohibited from improperly
disclosing or using such information for our owmeétt or for the benefit of any other
person, regardless of whether such other persarlisnt. We maintain and enforce
written policies and procedures that prohibit tbenmunication of such information to
persons who do not have a legitimate need to knmlv sxformation and to assure that
we are meeting our obligations to clients and renmacompliance with applicable law.
In certain circumstances, we may possess certaifidenmtial or material, nonpublic
information that, if disclosed, might be mater@kt decision to buy, sell or hold a
security, but we will be prohibited from communiogtsuch information to the client or
using such information for the client’s benefih duch circumstances, we will have no
responsibility or liability to the client for noistlosing such information to the client (or
the fact that we possess such information), ousitg such information for the client’s
benefit, as a result of following our policies gmdcedures designed to provide
reasonable assurances that we are complying wuticaple law.

As disclosed at Item 5 of this brochure, certaiowf executive officers and/or other
employees have invested or may invest a portighef personal net worth in one or
more of the Scott’s Cove Funds.

It is our expressed policy that no person empldyeds may usurp an investment
opportunity which may be appropriate for one or endrents without first presenting the
opportunity to the Investment Team (as definedeml|13).

As these situations represent a conflict of interee have established the following
restrictions in order to ensure our fiduciary raspbilities:

* No officer or employee may prefer his or her owteiiast to that of an advisory
client;
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* We maintain a list of all securities holdings fbetfirm and anyone associated
with the advisory practice with access to advisegommendations. Our
principals and employees are generally prohibitethftrading in the securities
on this list;

* All of our principals and employees are requiregie-clear all personal
securities transactions with the Chief Complianéi&c€r, who may deny
permission to execute the transaction if such &etien will have any adverse
economic impact on one of our clients;

* Our principals and employees are required to petadthe Chief Compliance
Officer initial and annual holdings reports, as lvesl quarterly transaction reports.
Principals and employees are also required to geolroker confirmations of
each transaction in which they engage and quarterlyfication of such
transactions. Such transactions will be reviewethk Chief Compliance Officer
and compared against client transactions;

» All of our principals and employees must act inadance with all applicable
Federal and State regulations governing registersgbstment advisory practices;
and

* Any individual not in observance of the above mayshbject to disciplinary
action up to and including termination.

The Advisers Act makes it unlawful for any investihadviser, directly or indirectly,
acting as principal for its own account, to knowyngell any security to, or purchase any
security from, a client without disclosing to tHeent in writing the capacity in which the
adviser is acting and obtaining the client's cohgethe transaction. This rule may apply
to certain transactions involving accounts in whimhestment advisers have interests,
such as private fund investments by the firm’s awpprincipals, or employees. The
SEC has indicated that when an investment advis#paits controlling persons own
more than 25% of a fund’s outstanding securitiespould be effectively treated as a
principal transaction if such an account were tgage in a trade with another client
account or fund.

We have adopted specific policies and procedunresiémitoring the level of proprietary
ownership in each fund we manage and for obtaitliegequisite consent before
engaging in a transaction that would be considarpdncipal transaction under
applicable SEC interpretations.

To the extent that we or any related person orcdioyr employees own securities that
we or our related person also recommend to clisots) client’s proxies will be voted
according to predetermined guidelines rather theujest to our discretion.

Item 12. Brokerage Practices
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We have the authority to select the broker or dehl®ugh which to place trades on
behalf of the clients through each client’s orgahanal documents and agreements and
through an agreement with a party related to tpars¢ely-managed account. When
executing transactions, we endeavor to achievedxesiution of client trades. We
consider a number of factors in selecting a bralealer to execute transactions (or series
of transactions) and determining the reasonablevfeb® broker-dealer's compensation.
Such factors may include the broker's ability toyide professional services,

competitive commission rates, reputation, finansteéngth and stability, efficiency of
execution, and research and other services

Consistent with obtaining best execution for clggnte may direct brokerage transactions
for clients' portfolios to brokers who provide rasgh and execution services to our firm.
Such services may include:

* Analyses or reports concerning issuers, industsiesyrities, economic factors
and trends, portfolio strategy, and the performarfaccounts;

* Reports concerning interrelated political and ecoicdactors;
» Access to research analysts;

* Research-related seminars or conferences;

» Corporate governance research.

This is known as a “soft dollar” relationship. Beeservices are of the type described in
Section 28(e) of the Securities Exchange Act of41&3d are designed to augment our
own internal research and investment strategy ¢ijied  This may be done without
prior agreement or understanding by any clientatrmlr sole discretion. We do not
attempt to put a specific dollar value on the smsirendered or to allocate the relative
costs or benefits of those services among clibeigeving that the research we receive
will help us to fulfill our overall duty to our @nts. Because our clients are generally
managed in parallel with each other, it is unlikddyt possible that, from time to time,
we may use particular research to make an investdeansion for one or more client but
not for all of the clients. As a result, a cliemay pay brokerage commissions that are
used, in part, to obtain research services that@rased specifically to benefit that
client. Brokers selected by us may be paid conmomsdor effecting transactions that
exceed the amounts other brokers would have chdogedfecting these transactions if
we determine in good faith that such amounts asamable in relation to the value of
the brokerage and/or research services providedebgroker, viewed either in terms of a
particular transaction or our overall duty of besécution.

During our last fiscal year, as a result of clierdkerage commissions (or markups or

markdowns), we and/or our related persons obtaacedss to research reports and
attendance at various seminars and/or conferences.
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Investors should understand that when we use dhiehkierage commission dollars,
markups, or markdowns to obtain research or otredyzts or services, as described
above, we receive a benefit because we do notthgu®duce or pay for this research,
product, or service. Therefore, we may have aerntice to select or recommend a
broker based on our interest in receiving the mebear other products or services, rather
than on the clients’ interest in receiving mostoiable execution. Since this incentive
results in a conflict of interest for us, we hadepted the following policies and
procedures to mitigate and monitor the conflict:

» For equity trades that are not traded on a nespas use client commissions to
pay for eligible services only, as defined in Satt28(e) and subsequent
regulatory and industry guidance;

* We conduct periodic analysis of the volume of ggtriinsactions with each
approved broker along with the competitiveneshiefdommissions paid to each
such broker; and

* We periodically evaluate the usefulness of servieesived from brokers in
relation to the amount of commissions directedatchebroker.

From time to time, we may participate in capitdafaduction programs arranged by
broker-dealers, including firms that serve as priorakers to one of the Scott’'s Cove
Funds or recommend the Scott’'s Cove Funds as astiment to clients. We may place
client portfolio transactions with firms who havade such recommendations or
provided capital introduction opportunities, if wetermine that it is otherwise consistent
with seeking best execution. In no event will vweéest a broker-dealer as a means of
remuneration for recommending us or any productaged by us (or an affiliate) or
affording us with the opportunity to participatedapital introduction programs.

We typically aggregate client trades when doingssavantageous to clients. Usually,
we will batch client transactions to receive voludigcounts and to potentially obtain
better and more uniform pricing across client actsu If we determine that aggregation
of trades in a certain situation will be benefi¢@klients, transactions will be averaged
as to price and will be allocated among clientdl.trades are allocated to clients in
proportion to the relative equity value of eaclewtis portfolio as periodically updated.
Any exceptions from the pro-rata allocation proaeduill be carefully explained and
documented. Such exceptions may occur due tongoash availability across
accounts, divergent investment objectives and iegigtoncentrations, tax considerations,
investment restrictions, performance relative sdbpplicable benchmark, performance
relative to other accounts in the same strategy dasire to avoid “odd lots,” (an amount
of a security that is less than the normal unttadling for that particular security).

ltem 13. Review of Accounts
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Our Investment Team is comprised of Phillip Scherefenior Portfolio Manager),
Philip Acinapuro (Portfolio Manager) and Stephenitan (Portfolio Manager).

Our Investment Team continuously monitors the uytey securities in client accounts
and reviews these positions on a daily basis farli@nts. Account positions will be
reviewed in the overall context of the clients’ @stment objectives and guidelines as
well as geopolitical and macroeconomic events.

We send to Scott’s Cove Fund investors (or theammerson with whom we regularly
communicate within the respective investor’'s orgation) monthly performance reports
including a commentary on the month and certainnsarg portfolio details. In addition,
Scott’'s Cove Fund investors are sent a separatéhigarport from the administrator of
the respective fund which provides account balaietails and related information. We
also send to Scott's Cove Fund investors (or tmtamd person with whom we regularly
communicate within the respective investor’s orgation) a quarterly letter including a
commentary on the quarter, portfolio informationluding summary changes to the
portfolio during the quarter, performance inforroatand other information we believe is
important to communicate. We also provide addalonformation throughout the year
on a regular and recurring or on a one-off basikatequest of clients. Furthermore, in
the past we have sent e-mail communications tatsli® inform them of the status of the
portfolio and near-term investing strategy durimgets of extreme market volatility, and,
we may or may not send similar communications enfthure. We send to the
separately-managed account information similah&b tlescribed above, and we may
provide information specific to the particular aaot

Each of the Scott’'s Cove Fund’s investors will ireegas soon as practicable after the
end of each taxable year (or as otherwise requiyddw), annual reports containing
financial statements audited by the respectivetSaGbve Fund’s independent auditors
as well as such tax information as is necessacgnaplete U.S. federal and state income
tax or information returns, along with any othet taformation required by law.

Item 14. Client Referrals and Other Compensation

We receive certain research or other productsrerces from broker-dealers through
“soft-dollar” arrangements. These “soft-dollarfa@rgements create an incentive for us
to select or recommend broker-dealers based omtauest in receiving the research or
other products or services and may result in thex8en of a broker-dealer on the basis
of considerations that are not limited to the lowwEsnmission rates and may result in
higher transaction costs than would otherwise laioable by us on behalf of our
clients. Please see Item 12 for further infornrato our “soft-dollar” practices,
including our procedures for addressing conflid¢tsterest that arise from such
practices.

Although we currently have no placement or solimt@agreements in force, we have

entered in the past and may enter in the futuceagteements with unaffiliated FINRA-
registered broker dealers to serve as non-exclypsacement agents in the offer and sales
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of interests in the Scott’'s Cove Funds. We mag pby referral fees to unaffiliated
third-party entities and/or persons for referrimlyiaory clients to our firm. The fees
payable to appointed placement agents and/or ®wBanay include a monthly retainer
fee and an annual percentage payment of the taldllected based on the net assets
invested in the Scott’'s Cove Funds by investon®dhiced to the Scott’s Cove Funds by
the placement agents or clients introduced to S@/&dticitors.

Payment of referral fees for prospective clienénefls and of placement fees for
prospective investor referrals creates a poteotiaflict of interest to the extent that such
referrals are not unbiased and the solicitor/plaa#magent is, at least partially, motivated
by financial gain. Therefore, such referrals mayade even if the advisory services or
Scott’s Cove Fund investments are not suitabl@mal/or are not in the best interest of a
particular client/investor. As these situationgresent a conflict of interest, we have
established the following restrictions in ordeetwsure fulfillment of its fiduciary
responsibilities:

1. All such referral fees are fully disclosed and paidccordance with the
requirements of Rule 206(4)-3 under the Advisers &d any corresponding
state securities law requirements, as applicable;

2. Any fees for prospective client referrals will baigh solely from the total fee, and
will not result in any additional charge to theedl; and

3. If the client is introduced to us by an unaffilidtgolicitor, the solicitor, at the
time of the solicitation, will disclose the natuwthis/her/its solicitor relationship
and provide each prospective client with a copthaf Brochure, together with a
copy of the written disclosure statement from thiecgor to the client disclosing
the terms of the solicitation arrangement betwaarfiom and the solicitor,
including the compensation to be received by thieisar from us.

Item 15. Custody

Custody is defined as any legal or actual abibta¢cess client funds or securities. We
seek to have each of the Scott's Cove Funds auditeth annual basis by an
independent public accountant that is both regsterith and subject to regular
inspection by the Public Company Accounting OvdrsiBoard (PCAOB). It is our
policy to seek to send these audited financiatsaih client, as appropriate, within 120
days of the applicable fiscal year end.

Item 16. Investment Discretion
We are granted the discretionary authority in #levant organizational documents

and/or advisory agreements to determine which gexsiand the amounts of securities
that are bought or sold for clients.
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Prior to assuming full discretion in managing &ictis assets, we enter into an
investment management agreement or other agree¢hatrsets forth the scope of our
discretion.

Unless otherwise instructed or directed by a disamary client, we have the authority to
determine the securities and the amount of suadlrisies to be purchased and sold for
the client account (subject to restrictions oraisvities set forth in the applicable
investment management agreement and any invesguilglines). Because of the
differences in client investment objectives andtsigies, risk tolerances, tax status and
other criteria, there may be differences amongtdien security positions. An allocation
statement is maintained and periodically updatethvtiescribes the allocation of
security trades to client accounts for each tradefosubmitted. Allocations are
generally made based on the relative equity otlieat account. We may also consider
the following factors, among others, in allocatsegurities among clients: (i) client
investment objectives and strategies; (ii) cliesk profiles; (iii) tax status and

restrictions placed on a client's portfolio by ttient or by applicable law; (iv) nature

and liquidity of the security to be allocated; §ve of available position; (vi) current
market conditions; and (vii) account liquidity, acat requirements for liquidity and
timing of cash flows. Although it is our policy &tlocate investment opportunities to
eligible client accounts on a pro rata basis (basethe equity value of the assets of each
participating account relative to the equity vaddell participating accounts), these
factors may result in securities allocated to ¢leeztounts in varying amounts.

If it appears that a trade error has occurred, Weeview the relevant facts and
circumstances to determine an appropriate couraetmin. To the extent that trade
errors and breaches of investment guidelines astdatons occur, our error correction
procedure is to ensure that clients are treately.faiVe have discretion to resolve a
particular error in any appropriate manner thabissistent with the above stated policy.
If an error is detected before settlement, it isexied as soon as possible. In the event
that a client account incurs a trade error as@tresour gross negligence, willful
misfeasance, or bad faith, trade errors will beexied by us as soon as practicable, in a
manner such that the client incurs no loss. Teadas that result other than by breach of
that standard of care are borne by the client atcou

Item 17. Voting Client Securities

Clients may elect to delegate their proxy votinthatty to us. Alternatively, clients
may, at their election, choose to receive proxested to their own accounts, in which
case we may consult with the client as requesfédth respect to ERISA accounts, we
will vote proxies unless the plan documents spedify reserve the plan sponsor’s right
to vote proxies). Since the Scott's Cove Fundsraeemaster/feeder structure, proxies
for securities owned directly or indirectly by tBeott’'s Cove Funds are voted in bulk,
and clients cannot instruct us as to how to vgiaréicular proxy. Proxies for securities
owned by other clients are handled consistent thighapplicable agreement with that
client.

When we have discretion to vote proxies for cliemts will vote those proxies in the best
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interests of the clients and in accordance withl@sthed policies and procedures.
Consideration is given to both the short and la@Tgatimplications of the proposal to be
voted on when considering the optimal vote. We retlain all proxy voting books and
records for the requisite period of time, includaagopy of each proxy statement
received, a record of each vote cast, a copy ofdlaeyment created by us that was
material to making a decision how to vote prox#s®] a copy of each written request for
information on how we voted proxies. If we haveoaflict of interest in voting a
particular action, we will notify clients of the mflict and retain an independent third-
party to cast a vote.

Our clients may obtain a copy of our complete preaing policies and procedures or an
explanation of how we voted proxies by contactimg €hief Compliance Officer at our
principal office address.

[tem 18. Financial Information

This item is not applicable.

18



Part 2B of Form ADV: Brochure Supplement

Phillip Scott Schaeffer

400 Madison Avenue
14" Floor

New York, NY 10017

Telephone: 212-899-3570

Scott’s Cove Management LLC
400 Madison Avenue
14" Floor
New York, NY 10017

Telephone: 212-899-3570

03/05/2014

This brochure supplement provides information aboutPhillip Schaeffer that supplements
the Scott’'s Cove Management LLC brochure (the “Brobure”). You should have received a
copy of the Brochure. Please contact Phillip Schéfer, Scott's Cove Management LLC’s
Chief Compliance Officer (the “Chief Compliance Oficer”), if you did not receive our
Brochure or if you have any questions about the cdants of this supplement.
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Item 2. Educational Background and Business Experiee

Phillip Scott Schaeffer

Year of Birth: 1955

Education:

Mr. Schaeffer attended St. Lawrence University fri®73 to 1974 and graduated from
the University of Virginia in 1977 with a B.S. ino@merce and from Harvard Business
School in 1981 with an MBA.

Business Background:

Managing Member, Chief Compliance Officer, Seniortfdlio Manager, Scott’s Cove
Management LLC from 03/2011 to present

Managing Director, Katonah Scott's Cove Managenhé@ from 01/2008 to 02/2011
Managing Member, Scott’'s Cove Capital Managemer@ fflom 04/1999 to 12/2007
Item 3. Disciplinary Information

Mr. Schaeffer does not have any history of disogaly events.

Item 4. Other Business Activities

Mr. Schaeffer is not engaged in any outside busiaesvities.

Item 5. Additional Compensation

Mr. Schaeffer does not receive any additional camspgon from third parties for
providing investment advice to its clients.

Item 6. Supervision

The Investment Committee is charged with the resibdity of vetting, approving, and
documenting investment decisions. The Investmem@ittee’s members are Mr.
Schaeffer, Philip Acinapuro and Stephen Levitamvestment decisions are made by
consensus of the Investment Committee members;Jeywa the event that one or more
members of the Committee dissents, the vote ofipdthaeffer is determinative, and,
as such, is not subject to supervision and hasespey authority over the other
Investment Committee members. The activities ldgbervised persons, including Mr.
Schaeffer, are subject to our compliance policres@ocedures, which are administered
by the Chief Compliance Officer.
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Part 2B of Form ADV: Brochure Supplement

Philip Richard Acinapuro
400 Madison Avenue
14" Floor
New York, NY 10017

Telephone: 212-899-3577

Scott’s Cove Management LLC
400 Madison Avenue
14" Floor
New York, NY 10017

Telephone: (212) 899-3570

03/05/2014

This brochure supplement provides information aboutPhilip Acinapuro that supplements
the Scott’'s Cove Management LLC brochure (the “Brobure”). You should have received a
copy of the Brochure. Please contact Phillip Schéfer, Scott's Cove Management LLC’s
Chief Compliance Officer (the “Chief Compliance Oficer”), if you did not receive our
Brochure or if you have any questions about the cdants of this supplement.
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Item 2. Educational Background and Business Experiee

Philip Richard Acinapuro

Year of Birth: 1960
Education:

Mr. Acinapuro graduated from Boston College in 198th a B.S. in Accounting and
Computer Science and from New York University irf8@Qvith an MBA in Finance.

Professional Designations:

Mr. Acinapuro earned the Chartered Financial Analgé-A) designation in 1990. The
CFA designation is an international professionaliteation offered by the CFA

Institute (formerly AIMR) to financial analysts wlnmmplete a series of three
examinations. To become a CFA charterholder, ciates must pass each of three six-
hour exams, possess a bachelor's degree (or egntivas assessed by CFA institute) and
have 48 months of qualified, professional work eigee. CFA charterholders are also
obligated to adhere to a strict Code of Ethics @tathdards governing their professional
conduct.

Business Background:

Managing Member, Portfolio Manager, Scott's Covensigement LLC from 03/2011 to
present

Portfolio Manager, Katonah Scott’s Cove Managenhésit from 01/2008 to 02/2011
Portfolio Manager, Scott's Cove Capital Managemér@ from 06/2002 to 12/2007
Item 3. Disciplinary Information

Mr. Acinapuro does not have any history of disciptly events.

Item 4. Other Business Activities

Mr. Acinapuro is not engaged in any outside busiragsivities.

Item 5. Additional Compensation

Mr. Acinapuro does not receive any additional congag¢ion from third parties for
providing investment advice to its clients.
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Item 6. Supervision

The Investment Committee is charged with the resibdity of vetting, approving, and
documenting investment decisions. The Investmemi@ittee’s members are Phillip
Schaeffer, Mr. Acinapuro and Stephen Levitan. $tweent decisions are made by
consensus of the Investment Committee members;Jewia the event that one or more
members of the Committee dissents, the vote ofipdthaeffer is determinative, and,
as such, Mr. Acinapuro is subject to Mr. Schae$feittimate supervision with respect to
investment decisions. The activities of all supss persons, including Mr. Acinapuro,
are subject to our compliance policies and procegjwhich are administered by the
Chief Compliance Officer.
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Part 2B of Form ADV: Brochure Supplement

Stephen Richard Levitan
400 Madison Avenue
14" Floor
New York, NY 10017

Telephone: 212899-3575

Scott’s Cove Management LLC
400 Madison Avenue
14" Floor
New York, NY 10017

Telephone: (212) 899-3570

03/05/2014

This brochure supplement provides information aboutStephen Levitan that supplements
the Scott’'s Cove Management LLC brochure (the “Brobure”). You should have received a
copy of the Brochure. Please contact Phillip Schéfer, Scott's Cove Management LLC’s
Chief Compliance Officer (the “Chief Compliance Oficer”), if you did not receive our
Brochure or if you have any questions about the cdants of this supplement.
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Item 2. Educational Background and Business Experiee

Stephen Richard Levitan

Year of Birth: 1956
Education:

Mr. Levitan graduated from Dartmouth College in Z9ith an AB in Mathematics and
Economics and from Harvard Business School in 1881 an MBA.

Professional Designations:

Mr. Levitan earned the Chartered Financial Ana{(ZtA) designation in 1993. The

CFA designation is an international professionaliteation offered by the CFA

Institute (formerly AIMR) to financial analysts wlnmmplete a series of three
examinations. To become a CFA charterholder, ciates must pass each of three six-
hour exams, possess a bachelor's degree (or egntivas assessed by CFA institute) and
have 48 months of qualified, professional work eigee. CFA charterholders are also
obligated to adhere to a strict Code of Ethics @tathdards governing their professional
conduct.

Business Background:

Managing Member, Portfolio Manager, Scott's Covensigement LLC from 03/2011 to
present

Portfolio Manager, Katonah Scott’s Cove Managenhési from 03/2009 to 02/2011
Portfolio Manager, Hudson Bay Capital Managememnf04/2008 to 10/2008
Managing Director, RBC Capital Markets Corp. frofi2002 to 04/2008

Portfolio Manager, Commerzbank AG from 01/2001 16?002

Item 3. Disciplinary Information

Mr. Levitan does not have any history of discipiynavents.

Item 4. Other Business Activities

Mr. Levitan is not engaged in any outside busirreswities.
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Item 5. Additional Compensation

Mr. Levitan does not receive any additional compéina from third parties for
providing investment advice to its clients.

Item 6. Supervision

The Investment Committee is charged with the resibdity of vetting, approving, and
documenting investment decisions. The Investmemti@ittee’s members are Phillip
Schaeffer, Philip Acinapuro and Mr. Levitan. Intraent decisions are made by
consensus of the Investment Committee members;Jeywa the event that one or more
members of the Committee dissents, the vote ofipdthaeffer is determinative, and,
as such, Mr. Levitan is subject to Mr. Schaeffeittanate supervision with respect to
investment decisions. The activities of all supd persons, including Mr. Levitan, are
subject to our compliance policies and procedwsch are administered by the Chief
Compliance Officer.

26



