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Item 4. Advisory Business 

The Adviser is an investment adviser with its principal place of business in New York, New York.  The 
Adviser commenced operations as an investment adviser in 2006.  Steven Yanis and Neil Crespi are the 
managing members of the Adviser (the "Managing Members") and have been since inception.  The 
Managing Members each own an equal interest in the Adviser.   

The Adviser provides investment supervisory services on a discretionary basis to privately offered 
investment vehicles exempt from registration as investment companies under the Investment Company 
Act of 1940, as amended (the “1940 Act”), which are offered to sophisticated investors and institutional 
investors (“Investors”).  Currently, the Adviser serves as the investment manager for two pooled 
investment vehicles, a Delaware limited partnership exempt from registration under Section 3(c)(7) of the 
1940 Act (the “Partnership”) and a Cayman Islands exempted company exempt from registration under 
Section 3(c)(1) of the 1940 Act (the “Cayman Fund” and together with the Partnership, the "Funds" or 
individually, a “Fund”).  The Funds primarily invest in other pooled investment vehicles (“Underlying 
Funds”).   
 
The Adviser, in its capacity as managing member, provides non-advisory services to another privately 
offered investment vehicle, a Delaware limited liability company exempt from registration under Section 
3(c)(7) of the 1940 Act, that invests primarily in equity securities and equity derivatives (the “Hedge 
Fund”).  The Hedge Fund is not a client of the Adviser.  The Adviser has engaged a third-party, 
Maplelane Capital, LLC, a Delaware limited liability company (“Maplelane”), to be the investment adviser 
to the Hedge Fund.  The managing members of Maplelane are Leon Shaulov and Robert Crespi.  
Maplelane is solely responsible for managing the Hedge Fund’s investment portfolio.  The Adviser does 
not exercise any investment discretion with respect to the Hedge Fund; provided, however, that the 
Adviser has the ability to terminate Maplelane as investment manager of the Hedge Fund.  The Funds 
have investments in the Hedge Fund.   
 
The Adviser provides advice to the Funds based on the investment objectives and strategies set forth in 
the offering memorandum for each Fund.  The Adviser does not tailor advisory services to the individual 
needs of Investors, and Investors may not impose investment restrictions on the Hedge Funds including 
investing in certain securities and other financial instruments or certain types of securities and other 
financial instruments.   
 
As of December 31, 2011, the Adviser had approximately $255,555,604 client assets under discretionary 
management.   
 

Item 5. Fees and Compensation 

Asset-Based Compensation 

Each Fund pays the Adviser a quarterly management fee based upon net assets of the Fund in an 
amount equal to 0.25% (i.e., approximately 1.0% per annum) (the “Fixed Fee”).  The Fixed Fee will be 
paid in advance as of the first business day of each calendar quarter and will be calculated based on the 
net assets as of the first day of the quarter.   
 
For any period less than a full quarter, the Fixed Fee will be prorated.  While it is highly unlikely that an 
Investor will withdraw or redeem mid-quarter, any prepaid but unearned Fixed Fee will be refunded to an 
Investor that withdraws or redeems mid-quarter.  The Adviser generally determines the amount of the 
relevant refund on a pro rata basis, based upon the portion of the relevant period during which it provided 
services.  The Adviser or its affiliate may waive or reduce the Fixed Fee to be paid. 
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Performance-Based Compensation  

The Adviser or its affiliate also receives performance-based compensation, which is based on a share of 
capital gains on or capital appreciation of the assets of a Fund (the “Incentive Fee/Allocation”).   

The Incentive Fee/Allocation is an amount equal to 10% of each Investor's share of net profits and is 
subject to a “loss carryforward” provision.  The Adviser (or its affiliate) may, in its sole discretion, waive or 
reduce the Incentive Fee/Allocation. 
 
After calculating the Management Fees and the Incentive Fee/Allocation and confirming such amounts 
with the Adviser, the Fund’s administrator deducts the Management Fee or Incentive Fee/Allocation from 
the Investors.   

In addition to the Fixed Fees and, if applicable, the Incentive Fee/Allocation, Investor accounts will also 
be subject to other expenses such as the fees paid to the administrator, legal, auditing and other 
professional expenses, research expenses and investment expenses such as commissions, interest on 
margin accounts and other indebtedness, custodial fees, bank service fees, directors’ fees (and all 
reasonable travel, hotel and other related expenses incurred by directors in providing services to the 
Cayman Fund) and other expenses related to the purchase, sale or transmittal of Fund assets.  In 
addition, the Funds, and ultimately the Investors, will bear their pro rata share of the Underlying Fund’s 
operating and other expenses including, in addition to those listed above: brokerage commissions; 
internal and external accounting, audit and tax preparation expenses; and organizational expenses.  
Further, the third-party managers of the Underlying Funds, including Maplelane (collectively, the “Fund 
Managers”) may charge the Funds (i) a fixed base fee (typically 1%-3% of net assets on an annual basis) 
and (ii) an incentive fee or allocation based upon a percentage of any profits of the investment entity 
(typically 20%-25% of profits), although some Underlying Fund managers may charge significantly more. 
To the extent the Adviser is aware that an Underlying Fund may make an investment that could result in 
further multiple fees, the Adviser attempts to value the merits of such investments based on what the 
after-fee returns would be for the Fund’s Investors.  Fund assets may also be invested in money market 
mutual funds, ETFs or other registered investment companies.  In these cases, the Fund, and ultimately 
the Investors, will bear its pro rata share of the investment management fee and other fees of such 
Underlying Fund, which are in addition to the Fixed Fee paid to the Adviser.   
 
 

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

The Adviser and its investment personnel provide investment management services to multiple portfolios 
for multiple funds.  The Adviser (or its affiliate) receives performance-based compensation (i.e., the 
Incentive Fee/Allocation) from the Funds.  

The Adviser has adopted and implemented policies and procedures intended to address conflicts of 
interest relating to providing management services to multiple funds.  The Adviser reviews investment 
decisions for the purpose of ensuring that all funds with substantially similar investment objectives are 
treated equitably.  The performance of similarly managed Fund portfolios is regularly compared to 
determine whether there are any unexplained significant discrepancies.  In addition, the Adviser’s 
procedures relating to the allocation of investment opportunities require that similarly managed Fund 
portfolios participate in investment opportunities in a fair and equitable manner.  Finally, the Adviser’s 
procedures require the objective allocation for limited opportunities to ensure fair and equitable allocation 
among Fund portfolios.  These areas are monitored by the portfolio manager, Steven Yanis (the "Portfolio 
Manager").   
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Item 7. Types of Clients 

The Adviser’s clients consist of privately offered investment vehicles.   

Any initial and additional subscription minimums are disclosed in the offering memorandum for the 
applicable client. 

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

The Adviser primarily invests Fund assets in Underlying Funds and focuses on the Fund Managers in 
terms of research rather than individual securities.  The Adviser employs a fundamental and quantitative 
approach to manager evaluation and selection.  The Adviser endeavors to analyze a Fund Manager’s 
strategy, philosophy and decision making process, proprietary models, research and portfolio 
management systems, the quality of its investment professionals, and its organizational structure.  The 
Adviser primarily considers the long-term prospects of the Fund Manager’s management team and 
investment funds when selecting funds with which to invest. 
 
The Adviser’s investment objective for the Funds is to achieve superior, risk-adjusted, equity market-like 
returns over the long-term with relatively low volatility.  To achieve this objective, the Adviser invests the 
assets of the Funds with a select number of Fund Managers who invest or trade in securities and other 
financial instruments.  Each Fund Manager will invest according to its individual philosophy and strategy.  
The Adviser will attempt to structure a diversified portfolio which reduces risk, preserves capital and 
maximizes return by selecting a group of Fund Managers with complementary expertise, strategy and 
return volatility. 
 
In its selection process, the Adviser may select Fund Managers with investment programs employing non-
traditional investment strategies and/or more traditional approaches. Under the more traditional 
approaches, equity and/or fixed-income instruments are purchased simply to produce profits (capital 
gains, dividends and interest).  In contrast, non-traditional investment approaches utilize a wider variety of 
techniques and investment instruments (as further described below).  Non-traditional investment 
techniques may provide the Fund Manager with greater flexibility to affect both hedging and aggressive 
strategies.  Prospective Investors should note that these aggressive strategies might have little or no 
hedging components.  By implementing a variety of non-traditional investment strategies, the Adviser 
hopes to produce positive returns in a wider variety of market environments. 
 
The Adviser anticipates that strategies and financial instruments utilized by the Fund Managers may 
include: (i) purchasing equity securities or interests including those of a highly speculative nature, 
distressed securities or securities which may be restricted as to the transferability or disposition thereof, in 
any currency, (ii) purchasing bonds, notes, mortgage-backed and asset-backed securities and other fixed 
income instruments or debentures including high-yield or distressed debt, debt participations or trade 
claims in any currency, (iii) selling investments short (for hedging or speculative purposes), (iv) 
purchasing or writing options of any and all types including options on equity securities, stock market 
indices, debt securities, futures contracts, commodities and foreign currencies, (v) trading in commodity 
futures contracts, commodity option contracts and other commodity interests, (vi) investing in cash 
equivalent investments, (vii) engaging in short-term trading strategies, risk arbitrage, convertible arbitrage 
or other arbitrage strategies, (viii) borrowing money from brokerage firms and banks on a demand basis 
to buy and sell short investments in excess of capital, (ix) employing leverage to both enhance returns 
and hedge positions, (x) making privately negotiated equity and equity related investments in private 
companies and (xi) investing in swap agreements (of any and all types including commodity swaps, 
interest rate swaps, asset swaps and currency swaps), forward contracts, currencies, foreign exchange 
contracts, warrants, partnership interests and any other financial instruments of any and all types which 
exist now or may be hereafter created. 
 
In selecting Fund Managers, the Adviser utilizes primarily a bottom-up approach.  In connection with its 
bottom-up review of Fund Managers, the Adviser's efforts typically involve:  (i) gaining a thorough 
understanding of the technical aspects of the Fund Managers’ investment programs, (ii) assessing the 
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merits and risks of the investment programs, (iii) assessing the liquidity and other dynamics of markets 
that might influence the effectiveness of the investment programs, and (iv) determining the investment 
climate in which the investment program will perform optimally.   
 
While the majority of the Adviser's efforts are in the bottom-up analysis of Fund Managers’ investment 
programs, the Adviser may also engage in macro-economic analysis to complement its bottom-up 
research efforts.  The Adviser’s macro-economic analysis may include:  (i) assessing the prevailing and 
intermediate term investment climates and (ii) analyzing supply/demand and other factors that might 
impact a particular strategy, market or asset class.   
 
Mr. Yanis has the ultimate responsibility for investment decisions made by the Adviser on behalf of the 
Funds.   
 
There can be no assurances that the Adviser will be able to achieve its investment objective. 
 
Risk of Loss 
 
Multiple Fund Managers.  The Adviser invests Fund assets with Fund Managers who make their trading 
decisions independently.  It is theoretically possible that the Adviser may make a substantial investment 
in only a few Underlying Funds, moreover, one or more of such Fund Managers may, at any time, take 
positions that may be opposite of positions taken by other Fund Managers. It is also possible that the 
Fund Managers retained by the Adviser may on occasion be competing with each other for similar 
positions at the same time.  Also, a particular Fund Manager may take positions for its other clients that 
may be opposite to positions taken for the Funds. 
 
Lack of Diversification.  Although the Adviser will seek to obtain diversification by investing with a 
number of different Fund Managers with different strategies or styles, it is possible that several Fund 
Managers may take substantial positions in the same security or group of securities at the same time. 
This possible lack of diversification may subject Fund investments to more rapid change in value than 
would be the case if the Fund assets were more widely diversified. 
 
Illiquidity.  Inasmuch as there are substantial restrictions on withdrawals/redemptions (such as delayed 
withdrawals/redemptions) and Investor interests are not tradable, an investment in a Fund portfolio may 
be a relatively illiquid investment.  In light of the foregoing, investments by Investors should be considered 
only by persons financially able to maintain their investment for a substantial period of time and who can 
afford a loss of a substantial part of their investment. 
 
Performance-Based Compensation Arrangements with Fund Managers.  On behalf of the Funds, the 
Adviser will typically enter into arrangements with Fund Managers which provide that Fund Managers be 
compensated, in whole or in part, based on the appreciation in value (including unrealized appreciation) 
of the account during specific measuring periods. In certain infrequent cases, Fund Managers may be 
paid a fee based on appreciation during the specific measuring period without taking into account losses 
occurring in prior measuring periods, although the Adviser anticipates that most, if not all, Fund Managers 
who charge such fees will take into account prior losses. Such performance fee arrangements may create 
an incentive for such Fund Managers to make investments that are riskier or more speculative than would 
be the case in the absence of such performance-based compensation arrangements.  As stated in Item 5, 
Fund Managers may charge (i) a fixed base fee (typically 1%-3% of net assets on an annual basis) and 
(ii) an incentive fee or allocation based upon a percentage of any profits of the investment entity (typically 
20%-25% of profits), although some Fund Managers may charge significantly more.  The Funds may be 
required to pay an incentive fee or allocation to the Fund Managers who make a profit for the Fund in a 
particular fiscal year even though the Fund may in the aggregate incur a net loss for such fiscal year. 
 
Activities of Fund Managers.  Although the Adviser will seek to select only Fund Managers which will 
invest the Funds’ assets with the highest level of integrity, the Adviser will have no control over the day-
to-day operations of any of the selected Fund Managers. As a result, there can be no assurance that the 
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conduct of every Fund Manager engaged by the Adviser on behalf of the Funds will conform to these 
standards.   
 
Limits on Information. The Adviser selects Fund Managers based upon the factors described below. 
The Adviser will request detailed information from each Fund Manager regarding the Fund Manager's 
historical performance and investment strategy. However, the Adviser may not always be provided with 
detailed information regarding all the investments made by the Fund Managers because certain of this 
information may be considered proprietary information by Fund Managers.  To the extent the Funds 
invest in Underlying Funds and other “pass-through” entities which are treated as partnerships for federal 
income taxation purposes, the Funds must rely on such vehicles to deliver to them certain tax information 
that is necessary to complete the Funds’ own tax returns.  If this information is not delivered to the Funds 
in a timely fashion, the Funds will be delayed in providing tax information to the Investors. 
 
Lack of Operating History of Fund Managers.  The Fund Managers retained by the Adviser on behalf 
of the Funds may be new Fund Managers with a limited performance history (although such Fund 
Managers typically will have significant prior experience in the securities industry). Therefore, such 
investments may involve greater risks than investment with more established Fund Managers. 
 
Dependence on Fund Managers.  The Funds are be highly dependent upon the expertise and abilities 
of the Fund Managers who will have investment discretion over the Funds’ assets and, therefore, the 
death, incapacity or retirement of any Fund Manager or its principals may adversely affect investment 
results. 
 
These method(s), strategies and investments involve risk of loss to the Funds and Investors.  The Funds 
and Investors must be prepared to bear the loss of their entire investment. 
 
Potential Risks Associated With the Underlying Funds 
 
Lack of Liquidity of Underlying Funds.   Assets of the Underlying Funds may, at any given time, 
include securities and other financial instruments or obligations that are thinly-traded or for which no 
market exists and/or which are restricted as to their transferability under applicable securities laws. The 
sale of any such investments may be possible only at substantial discounts, and it may be extremely 
difficult to accurately value any such investments. 
 
Market Risks.  The profitability of a significant portion of a Funds’ investment program depends to a great 
extent upon correctly assessing the future course of the price movements of securities and other 
investments.  There can be no assurance that the Adviser and the Fund Managers will be able to predict 
accurately these price movements.  Although the Fund Managers may attempt to mitigate market risk 
through the use of long and short positions or other methods, there may be a significant degree of market 
risk. 
 
Non-U.S. Securities.  Investing in securities of non-U.S. governments and companies which are 
generally denominated in non-U.S. currencies, and utilization of currency forward contracts and options 
on currencies involve certain considerations comprising both risks and opportunities not typically 
associated with investing in securities of United States issuers.  These considerations include changes in 
exchange rates and exchange control regulations, political and social instability, expropriation, imposition 
of non-U.S. taxes, less liquid markets and less available information than are generally the case in the 
United States, higher transaction costs, less government supervision of exchanges, brokers and issuers, 
difficulty in enforcing contractual obligations, lack of uniform accounting and auditing standards and 
greater price volatility. 
 
Currency Risks.  Investments in securities or other instruments that are denominated in a foreign 
currency are subject to the risk that the value of a particular currency will change in relation to one or 
more other currencies.  Among the factors that may affect currency values are trade balances, the level of 
short-term interest rates, differences in relative values of similar assets in different currencies, long-term 
opportunities for investment and capital appreciation and political developments.  Fund Managers may try 
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to hedge these risks by investing in foreign currencies, foreign currency futures contracts and options 
thereon, forward foreign currency exchange contracts or similar instruments, or any combination thereof, 
but there can be no assurance that such strategies will be implemented, or if implemented, will be 
effective. 
 
Short Sales.  The Fund Managers may engage in “short selling” of securities.  Short sales can, in certain 
circumstances, substantially increase the impact of adverse price movements on an investment fund.  A 
short sale involves the risk of a theoretically unlimited increase in the market price of the particular 
investment sold short, which could result in an inability to cover the short position and a theoretically 
unlimited loss.  There is the risk that the securities borrowed by the Fund Managers in connection with a 
short sale must be returned to the securities lender on short notice.  If a request for return of borrowed 
securities occurs at a time when other short sellers of the security are receiving similar requests, a “short 
squeeze” can occur, and the Fund Managers may be compelled to replace borrowed securities previously 
sold short with purchases on the open market at the most disadvantageous time, possibly at prices 
significantly in excess of the proceeds received in originally selling the securities short. 
 
Options.  The Fund Managers may purchase or write options on securities.  The purchase or sale of an 
option involves the payment or receipt of a premium by the investor and the corresponding right or 
obligation, as the case may be, either to purchase or sell the underlying security, commodity or other 
instrument for a specific price at a certain time or during a certain period.  Purchasing options involves the 
risk that the underlying instrument will not change price in the manner expected, so that the investor loses 
its premium.  Selling options, on the other hand, involves potentially greater risk because the investor is 
exposed to the extent of the actual price movement in the underlying security rather than only the 
premium payment received (which could result in a potentially unlimited loss).  Over-the-counter options 
also involve counterparty solvency risk.  
 
Leverage.  The Fund Managers and the Adviser may employ leverage. The concept of leverage involves 
the use of debt to finance purchases of securities and manifests itself in different ways.  The Fund 
Managers and the Adviser have the ability to borrow funds "on margin" from brokers for the purchase of 
equity securities.  These are transactions that involve an initial cash requirement representing a given 
percentage of the underlying security's value with respect to transactions in U.S. markets and varying 
(typically lower) percentages with respect to transactions in non-U.S. markets. The Funds face risks due 
to leverage in the event that its equity instruments decline in value.  In this event, the Fund could be 
subject to a "margin call" or "collateral call," pursuant to which the Fund must either deposit additional 
funds with the lender, or suffer mandatory liquidation of the pledged securities to compensate for the 
decline in value. 
 
To the extent that options, futures, options on futures, swaps, swaptions and other "synthetic" or 
derivative financial instruments are used, it should be noted that they inherently contain much greater 
leverage than a non-margined purchase of the underlying security, commodity or instrument.  This is due 
to the fact that generally only a very small portion (and in some cases none) of the value of the underlying 
security, commodity or instrument is required to be paid in order to make such investments.  In addition, 
many of these products are subject to variation or other interim margin requirements, which may force 
premature liquidation of investment positions. 
 
In an unsettled credit environment, the Fund Managers and the Adviser may find it difficult or impossible 
to obtain leverage.  Since leveraging its assets may be a significant part of the investment strategy of the 
Fund Managers and a minor part of the investment strategy of the Funds, in such event the Fund 
Managers and the Fund could find it difficult to fully implement their strategies.  In addition, any leverage 
obtained, if terminated on short notice by the lender, could result in the Fund Managers and the Adviser 
being forced to unwind positions quickly and at prices below what the Fund Managers and the Adviser 
deem to be fair value for such positions. 
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Item 9. Disciplinary Information 

In 1996, Neil Crespi and Monness, Crespi, Hardt & Co., Inc. (the “Broker Dealer”), a FINRA-registered 
broker-dealer of which Neil Crespi is the President and Chief Executive Officer, entered into a settlement 
with the SEC under which, without admitting or denying the findings by the SEC, Neil Crespi and the 
Broker Dealer consented to the entry of an Order Instituting Public Proceedings and Findings, Cease and 
Desist Order and Order Imposing Sanctions (the “Order”).  The Order included findings that the Broker 
Dealer had obtained undisclosed mark-ups and mark-downs in connection with over-the counter 
transactions executed from February 1989 through July 1991 for an investment adviser and fund 
manager to several mutual funds and had thereby violated certain provisions of the Securities and 
Exchange Act of 1934 (and rules promulgated thereunder), the Securities Act of 1933 and the 1940 Act.  
Under the Order, Neil Crespi the Broker Dealer agreed: to cease and desist from committing or causing 
any violation (or future violation) of the enumerated sections and rules; to accept a censure; and to pay 
civil penalties in the amounts of $500,000 and $100,000, respectively.  The Broker Dealer agreed to pay 
disgorgement of $1,521,906.53 and to retain an outside consultant to review and, if appropriate, 
recommend changes to the Broker Dealer’s then current policies, practices and procedures.  

Item 10. Other Financial Industry Activities and Affiliations  

Net Return Advisors, LLC, an affiliate of the Adviser, serves as the general partner to the Partnership.  
The managing members of such general partner are Neil Crespi and Steven Yanis. 

As described above, one of the Adviser’s Managing Members, Neil Crespi, is the President and Chief 
Executive Officer of the Broker Dealer.  Therefore, Neil Crespi, who owns 50% of the membership 
interests of the Adviser, owns 40% shares of the Broker Dealer and is also a supervised person of the 
Adviser, receives compensation in connection with the sale of securities or other investment products 
(e.g. brokerage commissions).  While the Funds do not utilize broker-dealers in making investments in the 
Underlying Funds, certain of the Underlying Funds and the Hedge Fund do use the Broker Dealer to 
execute a portion (which may be a significant portion) of their trades.  Therefore the relationship between 
Neil Crespi and the Broker Dealer may conflict with interests of the Funds.  However, neither Mr. Yanis 
nor any other supervised person of the Adviser owns an interest in the Broker Dealer or is an employee, 
officer or registered representative of the Broker Dealer. 

The Broker Dealer acts as a placement agent with respect to the offer and sale of interests in the Funds.  
As a result of the compensation received by the Broker Dealer and Neil Crespi in connection with 
investments made by Investors in the Funds (e.g., the fees paid to the Adviser on such investments), the 
Broker Dealer has a conflict of interest in offering interest in the Funds.  However, to mitigate the conflict, 
Investors are provided with disclosure regarding the Broker Dealer’s role as a placement agent and its 
affiliation with the Adviser prior to such Investors making an investment in the Funds.  

The Adviser currently invests Fund assets with multiple Underlying Funds that execute trades through the 
Broker Dealer (including the Hedge Fund) and is likely to continue to do so.  Due to the compensation the 
Broker Dealer receives in connection with serving as a broker-dealer to certain Underlying Funds 
(including the Hedge Fund) that the Fund invests in, the Adviser and Neil Crespi have a conflict of interest 
because the Adviser and Neil Crespi have an incentive to invest Fund assets in Underlying Funds 
(including the Hedge Fund) that utilize the Broker Dealer and therefore generate compensation for the 
Broker Dealer, rather than making an investment decision solely based on a Fund’s needs.  For example, 
the Adviser may be faced with a potential conflict with regards to investing Fund assets with an 
Underlying Fund that is a valuable customer of the Broker Dealer or from whom the Broker Dealer is 
seeking to obtain new business, and similarly may be faced with a potential conflict regarding its decision 
to withdraw Fund assets from an Underlying Fund that is a customer or potential customer of the Broker 
Dealer.  To minimize this conflict, the Adviser has adopted policies to ensure that Steven Yanis (and not 
Neil Crespi) will be responsible for making any ultimate investment decisions, including whether or not to 
invest Fund assets in the Underlying Funds that are customers of the Broker Dealer at the time of 
investment. 
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Furthermore, the Adviser’s office space is owned by the Broker Dealer and therefore the termination of 
the Adviser’s current office space arrangement would be very disruptive to the Adviser’s business.  As a 
result, the Adviser may have an incentive to recommend that the Funds invest in Underlying Funds that 
utilize the Broker Dealer.  To mitigate this conflict, the Adviser pays the Broker Dealer annual rent at what 
is intended to be the current market rate for the use of the office space, furniture, equipment and support.   

It should also be noted that the Adviser and Maplelane both share the same Chief Compliance Officer 
and therefore the Chief Compliance Officer may have conflicts in allocating time between the Maplelane 
and the Adviser.  However, the Chief Compliance Officer will devote such adequate business time and 
effort, as reasonably required to perform her obligations to the Adviser and Maplelane. 

As discussed above, the Hedge Fund is an Underlying Fund in which the Funds have a significant 
investment.  While Maplelane is responsible for selecting the broker dealers it utilizes to execute 
transactions on behalf of the Hedge Fund, Maplelane does execute trades with the Broker Dealer and, 
therefore, the Broker Dealer earns commissions and other transaction-related charges in connection with 
execution of transactions for the Hedge Fund.  Such remuneration will be indirectly paid by the Funds 
with respect to their investments in the Hedge Fund.  These arrangements may present a conflict of 
interest because they provide an economic incentive for the Adviser (and, in particular, Neil Crespi) to 
maintain and increase the investment of Fund assets in the Hedge Fund and for the Hedge Fund to use 
the Broker Dealer, in lieu of other brokers, to effect its securities transactions in order to generate more 
commissions and other transaction-related charges for the Broker Dealer.  It should be noted, however, 
that Steven Yanis is also a controlling managing member of the Adviser and has no interest in the Broker 
Dealer.  To minimize this conflict, Steven Yanis (and not Neil Crespi) is ultimately responsible for making 
any investment decisions regarding investments by the Funds in the Hedge Fund or Underlying Funds.   

Robert Crespi was formally an employee of the Broker Dealer, however, as a managing member of the 
Maplelane, he abides by the policy and procedures of the Maplelane particularly with regard to brokerage 
practices and best execution.   

In addition, the Adviser serves as the managing member of the Hedge Fund, and in such capacity it 
receives a management fee of approximately 1% per annum from the Hedge Fund based upon a portion 
of its net assets (the “Additional Fixed Fee”), which is paid in the same manner as the Fixed Fee (i.e., 
quarterly in advance).  The Funds are significant investors in the Hedge Fund and provided a significant 
part of the initial funding for the Hedge Fund, and therefore the Adviser may have a conflict of interest 
with respect to making additional investments in the Hedge Fund or withdrawing the investments of the 
Funds from the Hedge Fund.  It may not be the opportune time for the Funds to make an investment 
when the Hedge Fund requires investments or for the Hedge Fund to sustain withdrawals by the Funds.  
To address these conflicts, the Adviser intends to make investment decisions with respect to the Funds 
(i.e., the allocation of assets to or withdrawals of assets from the Hedge Fund by the Funds) based solely 
on what it perceives to be the best interest of each Fund.  Similarly, because the Adviser receives the 
Additional Fixed Fee from the Hedge Fund, the Adviser has an incentive to recommend an investment in 
the Hedge Fund to the Funds based on its own financial interests, rather than solely the interests of the 
Fund.  However, to minimize this conflict, the Adviser waives the Additional Fixed Fee with respect to the 
Funds’ investments in the Hedge Fund so that the Funds do not indirectly pay two layers of management 
fees.  This conflict and the waiver of the Additional Fixed Fee have also been addressed by disclosure in 
the Funds’ offering memoranda.  In addition, the Adviser will monitor the performance of the Hedge Fund 
as compared to unaffiliated Underlying Funds to seek to ensure that a continued investment in the Hedge 
Fund is in the best interest of the Funds. 
 
It should also be noted that the Portfolio Manager, Mr. Yanis, was a consultant to a private investment 
fund which invests primarily in Asian equities (the “Asian Fund”) and in such capacity received fees from 
the Asian Fund.  Accordingly, the Adviser is faced with a conflict of interest regarding investing with the 
Asian Fund or withdrawing assets from the Asian Fund (both which it has done).  This conflict is mitigated 
by the fact that the Portfolio Manager is no longer a consultant of the Asian Fund and no longer receives 
any compensation from the Asian Fund and therefore has no financial interest in maintaining assets with 
the Asian Fund. 
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The Funds have and may in the future enter into agreements, or “side letters,” with certain prospective or 
existing Investors whereby such Investors may be subject to terms and conditions that are more 
advantageous than those set forth in the offering memorandum for the Funds.  For example, such terms 
and conditions may provide for preferential terms that may relate to, without limitation, lock 
up/commitment periods, notice periods, Fixed Fees/incentive Fees/Allocation and information rights.  The 
modifications are solely at the discretion of the Adviser and may, among other things, be based on the 
size of the Investor's investment in the Funds or affiliated investment entity, an agreement by an Investor 
to maintain such investment in the Funds for a significant period of time, or other similar commitment by 
an Investor.   
 
In addition, the Adviser may have conflicts when negotiating side letters between the Funds and the 
Hedge Fund.  In its capacity as the managing member of the Hedge Fund, the Adviser is responsible for 
negotiating and executing side letters on behalf of the Hedge Fund.  Furthermore, the Adviser and its 
supervised persons, Steven Yanis and Neil Crespi, either directly or indirectly will also be responsible for 
negotiating side letters on behalf of the Funds.  To the extent the Hedge Fund and a Fund enter into a 
side letter, the Adviser and its supervised persons intend to negotiate the terms of any such agreement in 
the best interest of the Fund and the Hedge Fund and will not enter into any side letter agreement that 
contains terms that in the aggregate will have a material adverse effect on the Fund or the Hedge Fund. 
 
 

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

The Adviser has adopted a Code of Ethics (the “Code”) that obligates the Adviser and its related persons 
to put the interests of the Funds before their own interests and to act honestly and fairly in all respects in 
their dealings with the Funds.  All of the Adviser’s personnel are also required to comply with applicable 
federal securities laws.  The Funds or prospective Funds (and Investors) may obtain a copy of the Code 
by contacting Debra Wisdom (Chief Compliance Officer) by email at dwisdom@netreturnasset.com, or by 
telephone at (212) 583-8658.  See below for further provisions of the Code as they relate to the 
preclearing and reporting of securities transactions by related persons. 

The Adviser, in the course of its investment management and other activities, may come into possession 
of confidential or material nonpublic information about issuers, including issuers in which the Adviser, its 
related persons or Fund Managers have invested or seek to invest on behalf of the Funds.  The Adviser is 
prohibited from improperly disclosing or using such information for its own benefit or for the benefit of any 
other person, regardless of whether such other person is a Fund.  The Adviser maintains and enforces 
written policies and procedures that prohibit the communication of such information to persons who do 
not have a legitimate need to know such information and to assure that the Adviser is meeting its 
obligations to clients and remains in compliance with applicable law.  In certain circumstances, the 
Adviser may possess certain confidential or material, nonpublic information that, if disclosed, might be 
material to a decision to buy, sell or hold a security, but the Adviser will be prohibited from communicating 
such information to a Fund or using such information for a Fund’s benefit.  In such circumstances, the 
Adviser will have no responsibility or liability to a Fund for not disclosing such information to a Fund (or 
the fact that the Adviser possesses such information), or not using such information for a Fund’s benefit, 
as a result of following the Adviser’s policies and procedures designed to provide reasonable assurances 
that it is complying with applicable law. 
 
The Adviser or its related persons may invest in the same securities (e.g., an Underlying Fund) that the 
Adviser or a related person recommends to the Funds.  Such practices present a conflict where, because 
of the information an Adviser has, the Adviser or its related person are in a position to trade in a manner 
that could adversely affect the Funds (e.g., make their own investments before or after a Fund makes an 
investment).  In addition to affecting the Adviser’s or its related person’s objectivity, these practices by the 
Adviser or its related persons may also harm the Funds by adversely affecting the availability of the 
investment to the Funds (i.e., the Underlying Fund may reach its subscription limit).  To minimize such 
conflicts, the Adviser requires its access persons to preclear all transactions in their personal accounts 
with the Chief Compliance Officer, who may deny permission to execute the transaction if such 
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transaction will have any adverse economic impact on one of the Funds.  All of the Adviser’s access 
persons are required to disclose their securities transactions on a quarterly basis and holdings on an 
annual basis.  All of the Adviser’s related persons are also required to provide broker confirmations of 
each transaction in which they engage and a certification of such transactions.  Trading in employee 
accounts will be annually reviewed by the Chief Compliance Officer and compared with transactions for 
the Fund portfolios and the accounts of the Underlying Funds (if available).  

Item 12. Brokerage Practices 

Currently, the Adviser invests primarily all of the assets of the Funds in Underlying Funds, cash and cash 
equivalents.  Due to the nature of its business, the Adviser does not typically utilize broker-dealers to 
execute transactions.  However, it is expected that the Fund Managers (and to the extent applicable, the 
Adviser) will utilize broker dealers and will allocate brokerage business generally on the basis of best 
available execution and in consideration of such brokers' provision of brokerage, research and related 
services. 

The Fund Managers are authorized to determine the broker or dealer to be used for each securities 
transaction for their clients.  In selecting brokers or dealers to execute transactions, the Fund Managers 
need not solicit competitive bids and do not have an obligation to seek the lowest available commission 
cost, mark-up or other cost (collectively, "Commissions").  It may not be the Fund Managers’ practice to 
negotiate “execution only” Commission rates; thus, the Fund Managers may be deemed to be paying for 
research, brokerage and other services provided by the broker which are included in the Commission 
rate.  Certain Fund Managers’ brokerage practices may be outside the safe harbor of Section 28(e) of the 
Securities Exchange Act of 1934, as amended. 

As discussed above in Item 10, certain of the Underlying Funds (including the Hedge Fund) execute 
transactions with the Broker Dealer. 

Item 13. Review of Accounts 

Each Fund portfolio is reviewed by the Portfolio Manager on a monthly basis to determine whether 
positions in the Underlying Funds and other investments should be maintained in view of current market 
conditions.  Matters reviewed include specific securities held, adherence to investment guidelines and the 
performance of each Fund portfolio.   

The Adviser reviews and aggregates the NAV reported monthly from the Underlying Funds and compares 
such NAV calculation to the NAV report prepared by the Funds’ administrator. The Investors receive 
reports from the Funds pursuant to the terms of each of the Fund’s offering memorandum. 
 

Item 14. Client Referrals and Other Compensation 

As discussed above, the Adviser pays a fee to the Broker Dealer to refer Investors to the Funds.  When 
applicable, cash payments for client solicitations will be structured to comply fully with the requirements of 
Rule 206(4)-3 under the Advisers Act and related SEC staff interpretations.   

Item 15. Custody 

This Item is not applicable.  
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Item 16. Investment Discretion 

The Adviser provides investment advisory services on a discretionary basis to the Funds.  Prior to 
assuming full discretion in managing a Fund’s assets, the Adviser sets forth the scope of the Adviser’s 
discretion in writing. 

Unless otherwise instructed or directed by a discretionary fund, the Adviser has the authority to determine 
(i) the securities to be purchased and sold for the Funds’ portfolio (subject to restrictions on its activities 
set forth in the applicable investment management agreement and any written investment guidelines), 
and (ii) the amount of securities to be purchased or sold for the Fund portfolio.  Because of the 
differences in Fund investment objectives and strategies, risk tolerances, tax status and other criteria, 
there may be differences among the Funds in invested positions and securities held.  The Portfolio 
Manager, may consider the following factors, among others, in allocating securities among the Funds: (i) 
Fund investment objectives and strategies; (ii) Fund risk profiles; (iii) tax status and restrictions placed on 
a Fund's portfolio by the Fund or by applicable law; (iv) size of the Fund portfolio; (v) nature and liquidity 
of the security to be allocated; (vi) size of available position; (vii) current market conditions; and (viii) 
account liquidity, account requirements for liquidity and timing of cash flows  The Adviser has the 
discretion to assign differing allocations of securities based (amongst other parameters) on total assets of 
each Fund portfolio eligible to invest in the particular investment type (e.g., interests in Underlying Funds).  
While the Adviser will generally allocate trades among the Funds on a pro rata basis, the Adviser may 
allocate Underlying Fund interests among the Funds other than on a pro rata basis for reasons, which 
may include among others, those set forth above.  Notwithstanding the foregoing, the Adviser will, in all 
cases, allocate such interests in a fair and equitable manner.  
 
If the Underlying Funds participate in initial public offerings ("IPOs"), allocations will be made among 
Investors eligible to participate in IPOs on a pro rata basis, except when a pro rata allocation is not 
permitted (e.g., an Investor's status as a “restricted person” or "covered investor" under applicable 
regulations). 
 
Securities acquired by the Adviser for the Funds through a limited offering will be allocated pursuant to 
the procedures set forth in the Adviser’s allocation policy.  The policy provides that the Portfolio Manager 
will determine the proposed allocation of limited offering securities after considering the factors described 
above with respect to general allocations of securities and determining those Fund portfolios eligible to 
hold such securities.  Eligibility will be based on the legal status of the Funds and the Fund’s investment 
objectives and strategies. 
 
If it appears that a trade error (including possible errors when purchasing interests in Underlying Funds) 
has occurred, the Adviser will review the relevant facts and circumstances to determine an appropriate 
course of action.  To the extent that trade errors and breaches of investment guidelines and restrictions 
occur, the Adviser's error correction procedure is to ensure that the Funds are treated fairly.  The Adviser 
has discretion to resolve a particular error in any appropriate manner that is consistent with the above 
stated policy.   

Item 17. Voting Client Securities 

It is not anticipated that the Funds will hold interests that require proxy voting.  To the extent the Adviser 
has been delegated proxy voting authority on behalf of the Funds, the Adviser complies with its proxy 
voting policies and procedures that are designed to ensure that in cases where the Adviser votes proxies 
with respect to client securities, such proxies are voted in the best interests of the Funds. 

If a material conflict of interest between the Adviser and a Fund exists, the Adviser will determine whether 
voting in accordance with the guidelines set forth in the proxy voting policies and procedures is in the best 
interests of the Fund or take some other appropriate action.   
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The Funds may obtain a copy of the Adviser’s proxy voting policies and procedures and information about 
how the Adviser voted a Fund’s proxies by contacting Debra Wisdom (Chief Compliance Officer) by email 
at dwisdom@netreturnasset.com or by telephone at (212) 583-8658. 
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