ITEM 1: FORM ADV PART 2A FIRM BROCHURE
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New York, NY 10022
646-794-8800
January 12, 2015

This Brochure provides information about the quedifions and business practices of CICC
Investment Management (USA), IncCfCCIM ). If you have any questions about the contents
of this Brochure, please contact CICCIM’s Chief Quiance Officer (CCQO”), Eric Paul C.
Hwang at 646-794-8780 or eric.hwang@ciccus.com. ilmf@mation in this Brochure has not
been approved or verified by the United States fexsiand Exchange CommissiorSEC’) or

by any state securities authority. CICCIM is a s&gjied investment adviser. Registration as an
investment adviser does not imply that the firnaoy of its principals or employees possesses a
particular level of skill or training in the invesént advisory business or any other business.
Additional information about CICCIM is available onthe SEC’'s website at
www.adviserinfo.sec.gov




ITEM 2. MATERIAL CHANGES

There have been no material changes to this bredince this is its first edition.



ITEM 3: TABLE OF CONTENTS

ITEM 1: FORM ADV PART 2A FIRM BROCHURE ... sneeeseessnnneesnneas 1
ITEM 20 MATERIAL CHANGES........c.oio ittt sesssestessasbesaesbesseaseassasassessessessessessens 2
ITEM 3: TABLE OF CONTENTS ...ttt scree s seeesssessssesssseeesssasesasasssnsesssssessssessssessnsnsesannnes 3
ITEM 4: ADVISORY BUSINESS.......ooot it s sssssessessessesaessessesssssssssessessessesssssessens 5
=T 20 011 oo PSP 5
Q) AUVISOIY SEIVICES. ...c.ueeiieeieeteesteeeesteeste e e s e e stesseesteesseaseesseessesseesseesseaseesseessesseeaseanseaseesennsesseensennsens 5
b) Principal INVESIMENt SFaAtEOIES. ......oieeieiieeie ettt st ae b seesreeseeeneens 5
c) Tailored Advice and Client-Imposed RESIIICLIONS.........ccveieieeiieie e 6
) VAP FEE DISCIOSUIE... .ottt sttt st e st et e s ae e sbe s e e s ae e beeneesaeennesnnans 6
€) ASSEIS UNAEr MaNAGEMENT .......cceeiieieeeeseese ettt e rte e steeae e sre e s e e seeeesseesseesesseesseeneesseensennnens 6
ITEM 5: FEES AND COMPENSATION ...ttt ieeesieeaseessseeessesssesesssssssssssesssssssssssssssssesannns 7
oI 00 1 01 1" 1] o USSR 7
(o) T = 11 T OSSR 7
(o) IO 1 = g (1= 1= S SSSRN 7
(o) I Yo V= g Tor = 1L T o USRS 7
€) Sales-hased COMPENSALION ........ccueiieiieiereere e seeste e sreeae s e e sreesaeeseesseeeesseesseensesseesseessesseessesnsens 7
ITEM 6: PERFORMANCE-BASED FEESAND SIDE BY SIDE MANAGEMENT ......ccoooviiiniinnen. 8
ITEM 7: TYPES OF CLIENTS: ..ottt s see s st esssessestessestesseasesssasssssessensessassessessenns 11
ITEM 8 METHODSOF ANALYSIS, INVESTMENT STRATEGIESAND RISK
OF LOSS.... ittt sttt s e s st saesbesaesbe s bt e e et e s e aAeaA e e Rt aA e e R e e R e et e A e AR e A Ae AR e e Rt e R e e R e e Rt et et et e abenbeabenbeas 12
a) Methods of Analysis and INVESIMENt SIrategies.........covvvieerieriiirie e 12
b) Material Risks Associated with the Investment SIrategies........cccevveveveereeceseese e 13
ITEM 9: DISCIPLINARY INFORMATION ...utiiiiiiiiiiiiiie e eieeesseesssssssssessssssessssessssesssssssnsasesnnns 15
@) Criminal OF CIVII @CHION.........cciieie ettt et esbe e e sseesseenaeeneenreeneenneenes 15
D)  ADMINIStrative PrOCEBAING. ......coiuiieeriieie ettt sttt st seesbe e be st e sreenbesneesneeneas 15
c) Sef-regulatory organization (SRO) ProCeEAING .......ccvevvereereererieeseese e ee e ee e 15
ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS.......ccccvcniene 16
a) Registered Broker-Dealer or Registered Representative .........coceveeeeceenecceseese e esee s 16
b) FCM, CPO, CTA Or ASSOCIALEA PEISON .......oiiiiiiiiiiie sttt 16
c) Material Business Relationships with Certain Related Persons...........ccccveevveeveeceseeseesie s 16
d) Recommendation and Selection of Other Investment Advisers For Compensation..................... 16
ITEM 11: PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS,
CODE OF ETHICS AND PERSONAL TRADING ...t seesseessssessssessssaessesneesns 17
oY O 0o (= o =1 1 o1 17
b) Participation or Interest in Client TranSACIONS ..........coeereriiineereeie e 17
c) Investment in Securities Recommended t0 CHENES .......ocveieei e 17
d) Investment in Securitiesat or about the Same Time Recommended to Clients...........ccccccvvennne. 17
ITEM 12: BROKERAGE PRACTICES ...ttt ses e s s st ssessessesssssssssessssssssssssssssns 18
a) Selecting or Recommending Broker-Dealers .........ooeeiiiiiiii e e 18



D)  SOft-DOllarS ArTANGEMENL. .......eiiiieete ettt s sb e se e b be et e saeeneeeneesneeneas 18

C) Brokeragefor Client REFEITAIS.......ccocvcii e 19
(o) I DT g eit= o [l =T 0 K = o TSR 19
€) Aggregation (Bunching) Of TradES.........ccceiieieiieiiee et 19
ITEM 13: REVIEW OF ACCOUNTS.....ci ittt se e stessesessessessessssssssssssessssssssessssssssssssssssssessessens 20
@)  PeriodiC ACCOUNE REVIBW ......cocvieieieeesieeteeeesteete st este e e s e s e estesseesseesaesseesbeentesseesseensesneesseensesneenes 20
o) IO 1T 0| < o KSR 20
ITEM 14: PAYMENT FOR CLIENT REFERRALS ... .o sne s e sne e 21
[ TEM 15: CUSTODY ...iiiiiiiiiiieeieeieeseseseseessesessessessssssssssssessessessessssssssssssssssssesssasssssassesssssessesssssessessens 22
ITEM 16: INVESTMENT DISCRETION ..ccuiiiiiiiiiiiiiiiiinesesesessesssessessssssssesssssessessssssssssssssssssessessssns 23
ITEM 17: VOTING CLIENT SECURITIES..... .ot iiiiiiiieieieseasesieeseesessesssessessessessesssssssssssssssesssssens 24
oI 0> VA L0111 0o AU 11 10 1 24
b)  Client Proxy VOUNG AULNOTITY .....cceoiiiieiieseeiesee ettt sa e sne s 24
ITEM 18: FINANCIAL INFORMATION ..ottt s ssessessssssessesssssesssssessesssssssssssssssessessessees 25
Q)  FINANCial DISCIOSUIES........oouiiiieieiie ettt ettt b e st sb et e s se e b e e neenne e 25
b) Material Financial IMPairMENt ...........ccovieeieeiieiere e seese e e e e esre e se e reeneesreesneeneesreenes 25
C)  BanKrUPLCY PELUTIONS. ... .ccuiiiitieie ettt ettt sttt se e bt e ne e b e e neesne e 25



ITEM 4: ADVISORY BUSINESS
Background

CICC Investment Management (USA), Inc. (“CICCIM”)aw founded in November 2010.
CICCIM is wholly owned by China International CaitCorporation (USA) Holdings Inc.
(100%) which is in turn an indirect, wholly-ownedbsidiary of China International Capital
Corporation Limited (“CICC”), China’s first jointanture investment bank.

a) Advisory Services

CICCIM provides investment advisory services sgemi in the management of pooled
private investment vehicles such as hedge funds fands of hedge funds on a fully
discretionary basis (“Fund(s)”). @ The Funds argaoized as limited partnerships, limited
liability companies, or other legal entities.

In the case of funds of hedge funds, the underlynvgstments are hedge funds managed by
third-party portfolio advisers that employ a vayiebf alternative investment strategies
(“Portfolio Advisers”). The objective of this prog®is to construct well-diversified portfolios as
well as concentrated portfolios, comprised of Rxdidf Advisers, with lower volatility than the
broad equity and credit markets, taking into actdactors such as the prevailing market
environment, our confidence in the Portfolio Advssebility to generate attractive risk-adjusted
returns and our conviction in a particular investbrsrategy, among others.

In the case of hedge funds, the underlying investsnenay include a range of financial
instruments issued by entities such as corpora@osgovernments. In this regard, CICCIM
may take long and short positions, implement hedgyed make illiquid investments.

b) Principal Investment Strategies

Our portfolio construction process combines top-dowews with bottom-up fundamental
research in a manner that is consistent with eawtfotio’s risk, return and diversification
objectives. An integral part of our portfolio congittion process is the continuous monitoring of
our investments and timely portfolio rebalancingewlthis becomes necessary.

In the case of funds of hedge funds, CICCIM aggegaand thoroughly analyzes the
performance, risk and positioning data provideddagh Portfolio Adviser; in addition our

investment team is in regular contact with the @ba Advisers. This allows us to ensure that
each of our fund of hedge funds portfolios remaued-positioned to deliver or exceed its risk
and return objectives.

In the case of hedge funds, CICCIM aggregates dmutotighly analyzes data at both
macroeconomic and company-specific levels in altimegnner. This allows us to ensure that
each of our hedge fund portfolios remains well-posed to deliver or exceed its risk and return
objectives.



c) Tailored Advice and Client-Imposed Restrictions

Each CICCIM Fund has its own investment objectiv&sategies and restrictions. CICCIM
prepares offering materials with respect to eachdFilnat contain more detailed information.
These serve as a limitation on the actions of CMC€investment team with regard to the Funds.

Unless otherwise specified, CICCIM Fund(s) are macessarily tailored to meet the

individualized investment needs of any particutaseistor (“Investor”). For illustrative purposes,
an Investor is one who invests in the Fund whike Bund is the client (“Client”) advised by

CICCIM. An investment in a CICCIM Fund does not atee a Client-adviser relationship

between CICCIM and an Investor. Further discussibthe strategies, investments and risks
associated with a CICCIM Fund investment is inctlidethe relevant materials for each type of
Investor.

Investors must consider whether a particular CICCRUNnd is appropriate to their own
circumstances based on all relevant factors inofydbut not limited to, Investors’ own
investment objectives, liquidity requirements, tsikuation and risk tolerance. Prospective
investors are strongly encouraged to undertakeoppjpte due diligence, including but not
limited to a review of relevant offering materids the Funds and the additional details about
CICCIM’s investment strategies, methods of analgsid related risks in Item 8 of this Brochure,
before making an investment decision to invest.

Separate and apart from the Funds, CICCIM may énftiiure offer customized solutions to
select Investors.

d) Wrap FeeDisclosure
Not applicable.
€) Assets Under Management

As of December 31, 2014, CICCIM had approximatel,$00,000 in Regulatory Assets Under
Management, of which 100% is managed on a discratjobasis.



ITEM 5: FEES AND COMPENSATION

a) Compensation

CICCIM receives a management fee from each Funddbas net assets under management.
The Fund(s) typically pay CICCIM a quarterly ddsased management fee in arrears at a rate
equal to 0.25% (1.00% per annum) of the quarterd&etl Asset Value per share (without
deduction of any unpaid withdrawals/redemptions amy accrued Management Fee and
Incentive Fee) of each share subject to such fee“[flanagement Fee”). The Management Fee
is payable to CICCIM within 15 days after the cortgon of the quarter-end Net Asset Value.
The Management Fee is prorated for any periodisHatss than a full fiscal quarter.

CICCIM in its sole discretion, may waive or redube Management Fee or amend any other
restrictions with regard to investors that are exppés or affiliates of CICCIM, relatives of such
persons, and for certain strategic investors.

b) Billing

Management fees are deducted from the accountaruf() after calculation of the fee amount
by CICCIM on a quarterly basis.

c) Other Expenses
Expenses may be incurred separate and apart fré&dCI®r's management and performance
based fees. These expenses typically include féesged by each Fund, custody fees,
transaction fees, and/or expenses associated héthinvestment vehicle in which assets are
invested.

d) AdvanceBilling
As discussed above, the management fee payabl@adglated and paid quarterly in arrears.
Investors in the Funds who withdraw will generaligpt be refunded any portion of the
management fee payable for that calendar quarter.

e) Sales-based Compensation

Not applicable. Neither CICCIM nor any of its emydes or affiliates accepts additional
compensation for the sale of securities or othesi@es or other investment services or products.



ITEM 6: PERFORMANCE -BASED FEES AND SIDE BY SIDE M ANAGEMENT

CICCIM may receive performance compensation (“Itienfee” or “Performance Fee”) as set
out in each individual prospectus to the Fund{®e Fund(s) may pay an incentive fee as of
the end of each Incentive Period to the Itmest Adviser equal to 10% of the Net
Capital Appreciation attributable to each shaithe Fund(s) (“Share”) subject to such fee.
This Incentive Fee may be with or without a hundite, as set out in each individual prospectus
to each Fund of Funds. Funds that are launchebdeirfuture by CICCIM may have varying
Incentive Fees.

The Performance Fee is charged by CICCIM (or ifgiak) in compliance with Rule 205-3
under the Investment Advisers Act of 1940. The BMpement Fee and Performance Fee are
negotiable. CICCIM, in its sole discretion, mayiveaor reduce the Management Fee and/or the
Performance Fee or amend any other restrictions sejard to investors that are employees or
affiliates of CICCIM, relatives of such personsddar certain strategic investors.

Performance-based compensation may create an ivieéoit CICCIM to make investments that
are riskier or more speculative than would be thsecin the absence of performance-based
compensation. In addition, the performance on Wwhiterformance Fee is calculated includes
unrealized appreciation and depreciation of investis: that may not ultimately be realized.
Incentive fees are only charged to “qualified diggnn accordance with Rule 205-3 under the
Advisers Act. In the future, not all compensatiamangements will necessarily include a
performance component, and the rate and natuteeafdlculation of performance compensation
and bonuses may vary.

Performance Fees and differences in their calamatiay result in certain conflicts of interest,
such as motivating CICCIM to invest Client fundsassets with heightened risk profiles that
have the potential to produce relatively higheumes or causing CICCIM to favor certain
Clients over others.

SPECIFIC CONFLICTS OF INTEREST AND CICCIM’S PRACTIC ES DESIGNED TO
MITIGATE SUCH CONFLICTS OF INTEREST

Like all investment advisers who advise multiplecamts or funds having different fee

structures, CICCIM and its personnel face actudl wiential conflicts of interest, including an

incentive to favor those accounts or funds in wh@ICCIM or its personnel have greater

pecuniary interests over other accounts or fun&sich conflicts of interest, and CICCIM’s

practices that are designed to mitigate such cusfiof interest, are discussed below. As a
general matter, CICCIM addresses such conflictsfdiiowing a thorough, detailed, and

consistent investment decision-making process andegular reviews of investments by

CICCIM’s Investment Committee.

* Allocation of Investments. CICCIM may have an incentive to allocate investment
opportunities based on pecuniary interest. CIC@Hd its personnel will face a conflict
of interest when considering how to allocate limit@vestment opportunities among



accounts or funds having different fee structurespecuniary interests, including
CICCIM Funds in which it is an investor. Througdh relevant policies and procedures,
CICCIM seeks to promote fair and equitable treatnoémll accounts or funds (including
the allocation of investment opportunities), oviend, based on considerations that are
unrelated to pecuniary interests (as discusseigimn 12).

» Compensation of CICCIM and its Personnel. CICCIM and its personnel have an
incentive to take on more risk when compensatidrased on performance. The receipt
of performance-based compensation and the payndminoises relating to performance
of Client accounts create an incentive to makeaerskvestments than might be made in
the absence of performance-based compensationchsempensation generally allows
participation in gains in excess of exposure t@dgs On the other hand, performance-
based compensation encourages an alignment oftésnginvestment interests between
the Client and CICCIM. Moreover, performance-basethpensation may be subject to
mechanisms designed to ensure that prior losseseaoeiped and/or a certain level of
gains is achieved before any performance-based easagion accrues, such as loss carry
forwards, hurdle rates, and/or high water marksttHermore, as discussed in more detail
in Item 13, CICCIM reviews the Client accounts tltaadvises on a regular basis to
monitor risk levels.

» Performance-based Fees for Adviser and ValuationsWhen CICCIM’s compensation
is based on the value or performance of investm€i@GCIM has an incentive to value a
position at a price higher than it might otherwlse valued or to accelerate or defer
realizations. To the extent that performance alions may be based on increases in the
net assets of a CICCIM Fund, CICCIM’s compensatimuld be based upon unrealized
appreciation as well as realized appreciation. sTimeans that CICCIM may be
compensated on performance that is ultimately ealized if positions decrease in value
and are subsequently sold at a loss. The potdntiahflated valuation of positions is
increased when such positions are illiquid or otlez lack a readily ascertainable
market value. CICCIM seeks to mitigate this camflty valuing assets in a consistent
and thorough manner that insulates the confli€iCCIM considers the views of outside
experts in determining the value of illiquid or ethhard to value assets.

» Cross-Transactions. When CICCIM engages in cross-transactions, itamascentive to
favor accounts or funds in which it has a greatmupiary interest: CICCIM may, from
time to time, enter into cross-transactions betw#en various accounts or funds it
advises. CICCIM will conduct such transactions acadance with policies to promote
fairness to all participating accounts (e.g., bguasg that an appropriate price is
assigned to the security being crossed). Whereinegt) by law or the governing
documents for a Client account, cross transact@wassubject to Client consent prior to
settlement and information about the transactioduding the nature of the rebalancing
transaction, the price at which it will be effectaald CICCIM’s position as principal, if
applicable, are provided to allow the Client toedligtine whether or not to consent.

Other Conflict Mitigation Practices. Many of the conflicts resulting from performaneased
fees and side-by side management are mitigated®ZI81's relevant policies and procedures.



As a general principle, CICCIM requires that poi@ntonflicts of interest be addressed by
placing Client interests before personal or prdprie interests. CICCIM also has instituted
trading policies to promote fair treatment of CIGLCFunds based on considerations unrelated to
pecuniary interests to ensure that, wherever plesaitd over time, opportunities are allocated in
a fair and equitable manner

10



ITEM 7: TYPES OFCLIENTS:

CICCIM provides investment advisory services taaiarprivate investment funds organized as
limited partnerships, limited liability companiest;, other legal entities. The Funds qualify for
exemption from the definition of an “investment quany” under the Investment Company Act
of 1940, as amended (the “Investment Company Aatfler Section 3(c) (1) or Section 3(c) (7)
of the Investment Company Act, and CICCIM offerdenests to Investors pursuant to
Regulation D under the Securities Act of 1933, rasrded (the “1933 Act”).

The minimum investment in Fund(s) advised by CICG#Mypically $1,000,000, although the
Fund(s) may accept investments in a lesser amount.

11



ITEM 8: METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF L 0SS
a) Methods of Analysis and Investment Strategies

CICCIM’s portfolio construction process is dynamand is designed to ensure that the
allocations to investment strategies and underlyimgestments are consistent with each
portfolio’s risk and return objectives.

CICCIM seeks to generate attractive long-term adikisted absolute returns in a variety of
capital market conditions. In this regard, CICCihhhy allocate and re-allocate assets under its
management dynamically among different investmaategies and asset classes, including the
ability to implement hedges where appropriate. réhean be no assurance that the Funds’
investment objective will be met or that its polificdesign and risk monitoring strategies will be
successful.

CICCIM anticipates that either it or the Portfokalvisers in which it invests will employ a
variation of one or more of the following strategjie

1. Equity Long/Short - involves the purchase and/de €4 listed or unlisted equity and
equity related Financial Instruments usually basefundamental research and analysis.

2. Event Driven- focuses on the securities of commaniedergoing some material
structural changes. These changes can come irothre df mergers, acquisitions, spin
offs, Dutch tender offers, share buybacks and a#mnganizations.

3. Macro & Commodity Trading Advisers (“CTA") - takelong, short and relative value
positions in Financial Instruments based oriop-down fundamental and technical
analysis of capital market conditions. Hedga&daubegin evaluating opportunities
based on economic and/or technical factors, workueg way down to regional, country
and industry specific analysis. The Hedge Fundsenjailgments about the expected
future price direction of asset classes and expessopinion by taking long or short
positions in a variety of Financial Instrumentsvdatments are usually made in a wide
variety of global futures, cash instrumentsid aother Financial Instruments,
including stocks, bonds, currencies, derivativas @mmodities.

4. Relative Value - involves taking simultaneous l@rgl short positions in closely related
markets. This strategy relies on the exatmh of market inefficiencies, generally
without speculating on the direction of im&r rates, currency exchange rates or
equity prices, and generally without assuming ahedlged exposure to any particular
market.

The Investment Adviser establishes specific paddfallocation targets with respect to individual

strategies and variations thereof. It then analym®s recent or anticipated market trends are
expected to impact major strategies and sub-siemtegnd considers various factors in

determining strategy allocation and reallocation.

12



Major factors considered include:

* macroeconomic and capital market conditions glgbalhd

» strategy specific factors including, but not lintiteo, interest rate environments, market
liquidity, capital flows, earnings growth, wations, supply/demand imbalances,
market volatility, credit spreads and put/cajption volume, and corporate mergers
and acquisition activity.

b) Material Risks Associated with the Investment Strategies

Investing in securities in general involves riskads that Clients should be prepared to bear. For
funds of hedge funds, CICCIM’s principal risk curtly lies in Manager Selection. Each
underlying Portfolio Adviser has complete discratto invest its fund’s assets according to that
fund’s operating agreement and offering memorandtihere is no way to monitor all the
specific investments made by the Portfolio Adviseto know whether the Portfolio Adviser’s
investments are consistent with the Portfolio Adws historic investment philosophy or risk
levels on a daily basis. All Investors assume tble that investment returns may be negative or
below the rates of return of other investment aghgior products. Investors should understand
that they could lose some or all of their investtremd should be prepared to bear the risk of
such potential losses. Key risks of loss which gpplthe current principal investment strategies
employed by CICCIM are listed below. More detaitdgbscriptions and explanations of the key
risks of loss are included in relevant offering emgls.

Given the nature of the investment strategy of AN Cfor hedge funds and funds of hedge
funds), the following represent certain generdgimherent in such an investment:

» Liquidity Risks of Hedge Fund Allocations — the E@s) may have limited rights in
redeeming, transferring or otherwise liquidatirgjiitvestments.

* Achievement of Fund(s) Investment Objectives —réhean be no assurance that
CICCIM will achieve a Fund(s)’ overall investmeriijectives of long-term risk-adjusted
absolute returns in a variety of capital marketdibons.

* llliquid Investments by the Hedge Funds — hedgel$umay make investments for which
no liquid market exists. The sale of such invesiim@ften requires more time and may
result in higher brokerage charges or selling egpsrthan those of freely marketable
investments.

» Market Risk — economic and other factors beyondcthdrol of CICCIM can materially
and adversely affect the demand of certain findmesdruments generally.

» Competition — hedge funds may have limited caital great difficulty in competing in
markets where its competitors have superior regsurc

» Delegation of control — CICCIM does not have thdlitgbto predict the investment
decisions of underlying hedge funds invested inhgyFund(s) it advises and there is no
guarantee CICCIM will be able to successfully monithe investment activities or
performance of any hedge fund.

* Increased Expenses — CICCIM’s strategy of investiegets with several hedge funds
rather than directly in financial instruments mayndicantly increase fees and expenses

13



because these hedge funds may charge their owmse®ado the Fund(s) which may
come in addition to those of the Fund(s) advise€gyCIM.

Soft Dollar Arrangements — underlying Portfolio M@ers may select their own brokers
and financial intermediaries and may pay thesagsmamounts in excess of the amount
another comparable party may have charged. Thd(Buadvised by CICCIM may not
necessarily benefit from such arrangements.

Offsetting Investments — hedge funds may hold ecocally offsetting positions. The
Fund(s)’ assets may not achieve any gain or losgit#eincurring expenses.
Concentration Risk — many hedge funds hold the sarestments, which may lead to
the Fund(s)’ exposure to losses disproportionatediket declines in general.
Dependence on the Investment Adviser and the Hortfalvisors — the success of the
investment depends on the expertise and abilifi€6©@CIM and the Portfolio Advisors
who may resort to strategies not fully disclose€€t@CIM. Risks may arise from some
market conditions as well as the death, incapamitsetirement of key personnel of any
Portfolio Advisor.

Risk Controls — there is no assurance that thecositrols of individual hedge funds will
be adequate.

Access to Information — CICCIM may not always haeeess to information regarding
investments made by individual hedge funds leatling lack of appreciation of risks in
the strategy of such individual hedge funds.

Actions of Portfolio Advisors — there can be nousaaces against misconduct such as
fraud or misappropriation by a Portfolio Advisor.

Increase in Managed Assets — the Fund(s) may inweshedge funds that are
experiencing a major increase in assets, which imagir the ability of their strategies
and operations to perform up to historic levels.

14



ITEM 9: DISCIPLINARY |NFORMATION
a) Criminal or civil action

Neither CICCIM nor its employees or involved persdfPersons”) have been subject to any
disciplinary action, whether criminal, civil or admstrative in any jurisdiction.

b) Administrative proceeding
None
c) Self-regulatory organization (SRO) proceeding

None

15



ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

a) Registered Broker-Dealer or Registered Representative

CICC US Securities, Inc. (“CICC US”) is a brokerdge and was incorporated in August 2005,
in the state of Delaware, and opened its New Ydficein September 2009. CICC US is a
member firm of Financial Industry Regulatory Autitpi(“FINRA”) and is also registered as an
introducing broker with the Commodity Futures TragiCommission (“CFTC”) under the
Commodity Exchange Act and a member of the Natiéo&lires Association (“NFA”).

CICC US is a wholly-owned subsidiary of China Im&ional Capital Corporation (USA)
Holdings, Inc. (100%) which is in turn an indiredholly-owned subsidiary of CICC.

CICC US’ primary activities are institutional seiti#s brokerage, investment banking, and other
related financial activities. CICC US provides kemage services on securities traded on U.S.
exchanges and the Hong Kong Stock Exchange tdutistial investors located in the United
States and other jurisdictions. CICC US has a saléstrading (“S&T”) team, a research team
and a small Investment Banking Department. Theeeagproximately 20 employees in New
York as of December 31, 2014.
CICC US’ S&T business operates on an agency buseres CICC US takes no positions on any
equity transactions. CICC US also distributes tpadty research produced by its overseas
affiliates to institutional investors in the U.S.
Institutional Communications Barriers have beenatm@ and implemented between the
businesses of CICC US and those of CICCIM to min@rihe probability of a conflict of interest
between and among these respective businesses.

b) FCM, CPO, CTA or Associated Person
Not Applicable

c) Material Business Relationships with Certain Related Persons

Not Applicable
d) Recommendation and Selection of Other Investment Advisers For Compensation

Not Applicable

16



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

a) Code of Ethics

CICCIM has adopted a Code of Ethics that sets fhrthstandards of business conduct that it
required from all its supervised persons. CICCldlidves that (i) high ethical standards are
essential for its success and to maintain the dentie of its Clients; (ii) its long-term business
interests are best served by adherence to theglaribat the interests of Clients come first; and
(i) it has a fiduciary duty to its Clients to astlely for their benefit. All personnel of CICCIM
must put the interests of CICCIM's Clients befdneit own personal interests and must act
honestly and fairly in all respects in dealingshwtlients. All personnel of CICCIM must also
comply with all federal securities laws.

Clients or prospective clients may obtain a copyCOCCIM’s Code of Ethics by contacting
CICCIM’s Chief Compliance Officer at 646-794-8780.

b) Participation or Interest in Client Transactions

CICCIM does not participate in nor has any interastlient Transactions. CICCIM does not
recommend investments in any securities in whidtag a material financial interest nor does it
invest in the same securities for itself that ta@mmends to Clients. CICCIM and its related
persons may invest in the Funds, and therefordy, garsons may hold the same Hedge Funds as
other investors in the Funds. In addition, cerenmployees of CICCIM may own Hedge Funds
in their personal accounts that are also recomntebgeCICCIM to the Funds. CICCIM has
established procedures intended to limit conflaftsnterest in cases where CICCIM, a related
person or any of their employees, buys or sellsgddéunds recommended by CICCIM to its
Clients.

c) Investment in Securities Recommended to Clients

CICCIM’s Supervised Persons are specifically prabad from using their knowledge about
pending transactions or investments currently bemgsidered for personal profit, including by
purchasing or selling such securities directly mtiriectly. To facilitate compliance with this
policy, the CCO or the CCO'’s designee shall mam#aRestricted Securities List. This list will
contain all securities CICCIM or an affiliate of @TIM is analyzing or considering for Client
transactions. Further, as noted above, all AcBessons (as defined in the Code, and which
includes Supervised Persons meeting certain furthiegria) will continuously disclose their
transactions reports detailing personal securitessactions. Such reports will be reviewed by
the CCO or the CCO'’s designee to ensure compliantbethe Code.

d) Investment in Securities at or about the Same Time Recommended to Clients

See Part 11 C. above.
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ITEM 12: BROKERAGE PRACTICES

a) Selecting or Recommending Broker-Dealers

Fund of Funds Management

In CICCCIM’s practice of advising funds of hedgendis, it does not engage in the trading of
securities.  Accordingly, the portfolio investment$ its funds are not executed through
brokerage firms, and CICCIM does not select or meoend brokers for Clients. However, in
the future, CICCIM may offer fund of hedge fundsqucts that permit CICCIM the ability to
implement hedging policies and, to some extengatimvestments in debt, equity and other
financial instruments.

Hedge Fund Management

Where CICCIM may advise hedge funds directly, akbromay be selected for certain
transactions. CICCIM has no obligation to deal vatty particular broker-dealer in the execution
of transactions in portfolio securities. In selegtbroker-dealers with whom to place orders for
purchases and sales of securities on behalf ofGhients, CICCIM’s primary objective is to
obtain best price and execution — that is, proreptrless, execution of orders at the most
favorable prices reasonably obtainable. In doing G®&CCM considers a number of factors,
including, without limitation:

» the overall direct net economic result to the Gliencluding commissions, which may
not be the lowest available but which ordinarilylwiot be higher than the generally
prevailing competitive range),

» the financial strength of the broker-dealer,

» the reputation and stability of the broker,

» the efficiency with which transactions are gengraitecuted,
» the ability to effect the particular transaction,

» the availability of the broker-dealer to stand re#ml execute difficult transactions in the
future, and

» other matters involved in the receipt of brokeragd research services.

CICCIM will also consider the quality of brokerafiens with which it seeks to execute Client
orders, the adequacy of lines of communicationglimess of reports of order execution, the
capacity to accommodate unusual trading volume thedpreservation of Client anonymity,

among other factors.

b) Soft-Dollars Arrangement
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As a matter of policy, CICCIM currently does noty@acommission in order to receive research
or other services and, except in unusual circunesgnthe commission negotiated would not
exceed CICCIM’s normal rate. Research or otheriseswvhich may be received as a result of
transactions executed in Client accounts are uséérnefit all of CICCIM's investment advisory
Clients.

c) Brokeragefor Client Referrals

CICCIM does not consider, in selecting or recomnmaega broker dealer, whether CICCIM or a
related person receives Client referrals from binaker-dealer.

d) Directed Brokerage

CICCIM does not accept Clients who require us tecexe transactions through a specified
broker-dealer. Clients may recommend that CICCIMe ukeir preferred broker-dealer(s).
CICCIM will use such broker-dealer(s) subject tor aletermination that said broker-dealer
provides best execution of Client transactions.

€) Aggregation (Bunching) of Trades

Securities transactions in investment advisory @aeot® are normally implemented on a
consistent basis across accounts. In order to ganthis, orders are aggregated (bunched)
and allocated pro-rata to the nearest round loadidition to considerations of equity, bunching
avoids placing competing orders, improves orderagament, and may, because of larger order
size, permit some degree of price improvementivedd a series of individually placed orders.

CICCIM may cause a Fund or Account to effect “ctasansactions — transactions in which
securities or other portfolio holdings are boughdl &old among and/or between the Funds and
the Accounts. Such a transaction will only beiedrout if CICCIM believes that the transaction
will be beneficial to both parties and if it is donn accordance with applicable law and
CICCIM'’s cross transactions policies and procedundsch are designed to ensure compliance
with all applicable laws.
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ITEM 13: REVIEW OF ACCOUNTS
a) Periodic Account Review

CICCIM has detailed knowledge of the investmentseath Fund(s). The investment team
managing the Funds formally and informally meetses® times a month to review the

performance of each portfolio company in each Fand to ensure that transactions are within
the parameters of the Funds’ Agreements. Suchimgsetay occur via telephone and/or video
conference. The portfolios of Fund(s) managed BYGIM are regularly reviewed by members

of the Fund(s)' Investment Committee on a formatl amformal basis, as well as by other

personnel of CICCIM.

a) Client Reports

CICCIM provides unaudited reports on behalf of Bwerd(s) on a monthly basis and audited
reports on an annual basis. These reports provifiemation on account balances, monthly
performance, industry commentary, securities he#diies and other information designed to
provide Clients with a complete assessment of gheitfolios. In addition each Fund investor
receives audited annual reports and may receivethtyoMarket Value Statements of the
performance of the Fund in which they invest.
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ITEM 14: PAYMENT FOR CLIENT REFERRALS

CICCIM may compensate third parties for Client redis (each a “Solicitor”). Before making
payments for any referral, CICCIM requires eachicgolr to enter into a written referral
agreement. CICCIM may pay the Solicitor a portiodnits own fee received from Clients
introduced by that third-party marketer or salesperfor the length of the term of the Client’s
account with CICCIM. Typically, this fee is represative of a percentage of assets under
management and as a percentage of any other fessdelay ACM, calculated by an agreed-
upon formula. CICCIM may also pay certain expensesirred by the Solicitor for services
performed on behalf of CICCIM.

The Solicitor is required to present to any prosipecClient (other than potential hedge fund or
private investment fund investors) a document idicig: the name of the Solicitor; the name of
the investment advisor he or she represents (EIECIM); the nature of the relationship,

including disclosure of any affiliation between t8elicitor and CICCIM; a statement that the
Solicitor will be compensated by CICCIM, includinthe terms of that compensation
arrangement; and the amount, if any, of the costbtdining the account that the Client will be
charged in addition to the CICCIM advisory fee lugiing the differential, if any, among Clients

with respect to the amount of advisory fees if sdifferential is attributable to the existence of
any arrangement pursuant to which CICCIM has agreedmpensate the Solicitor.
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ITEM 15: CusTODY

Due to certain arrangements, CICCIM may be deemdthve “custody” of the CICCIM Fund
assets within the meaning of Rule 206(4)-2 underAtivisers Act.

Clients and Fund investors receive account statekrectly from a qualified custodian and are
encouraged to review those accounts statementsvedctrom the custodian. Clients should
review these statements carefully and should imatelyi contact CICCIM if account statements
are not received from the custodian on at leasuaterly basis. To the extent CICCIM,
pursuant to the relevant advisory contract or otis®, separately provides reports or account
statements, Clients should compare CICCIM’s statgsnearefully to the account statements
received from the custodian. If there are anyrdizancies between the account statements,
please contact CICCIM immediately.

In addition, the Funds are audited at least anypuaid distribute their audited financial
statements prepared in accordance with generatlgpaed accounting principles to all Investors.
CICCIM provides (or causes to be provided) to elastestor in the Fund a copy of the Fund’s
audited financial statements within 120 days fod#te Funds and 180 days for funds of hedge
funds following the relevant Fund’s fiscal year endhvestors who do not receive audited
financial statements timely should contact CICCiivriediately.
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ITEM 16: INVESTMENT DISCRETION

CICCIM has complete discretion in its selectiorPairtfolio Advisers or investments. CICCIM
generally has discretion to determine the amouirivest with each Portfolio Adviser or in each
investment or rebalance its portfolios. These slens are based primarily on CICCIM’s
evaluation of the performance of the underlyingestments. Such investment discretion is
given through the appropriate investment advis@ne@ment executed between the Client and

CICCIM.
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ITEM 17: VOTING CLIENT SECURITIES
c) Proxy Voting Authority

From time to time, companies in which CICCIM investay submit certain matters to a vote of
its security holders. The right to vote is usualailable to equity holders and not to holders of
company debt. Clients and Investors in CICCIM Fundn request copies of CICCIM’s proxy

voting policies and relevant voting records by eating their Investor Relations representative.
CICCIM will not disclose how it voted for a Clietd third-parties, unless specifically requested,
in writing by the Client.

CICCIM understands and appreciates the importarfc@roxy voting and consent rights
(collectively “Proxies”) and, if required to do swill generally manage the receipt of incoming
Proxies, maintain a log of all Proxies, and plac#es based on established policies and
guidelines. In the course of exercising discretorvote a Proxy, CICCIM will vote any such
Proxies to maximize investor value and in accordamith the procedures outlined below.

CICCIM has adopted Proxy Voting Policies and Proced pursuant to Rule 206(4)-6 of the
Advisers Act designed to ensure that proxies atedvprudently and solely in the best interest of
our Clients. According to our policy, CICCIM will egerally vote in accordance with
management’s recommendations in order to suppa@tathlity of management to run its
business in a responsible and cost effective mamrele staying focused on maximizing
shareholder value. In the event that a conflictimterest exists between management’s
recommendation and CICCIM or its Clients, CICCIMIllwiote in the manner which in its
judgment and sole discretion is in the best intevkds Clients.

CICCIM operates a policy of exercising proxy vofies Clients as permitted within Client
agreements. Voting policy is undertaken at all snrethe best interests of Clients and for their
benefit. A copy of the full proxy voting policy &vailable upon request.

a) Client Proxy Voting Authority
Clients who do not grant CICCIM discretion to v@ie@xies on their behalf are responsible for
voting their own proxies and, if they desire to stp must arrange to receive proxy materials

from the relevant custodians or transfer agentsCCOM does not provide any proxy related
information, or advice as to how to vote proxiesstich Clients.
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ITEM 18: FINANCIAL INFORMATION
No financial events have occurred to CICCIM thatlgonegatively affect the financial viability
of CICCIM. There is no financial condition of CIC@Ithat is reasonably likely to impair
CICCIM’s ability to meet contractual commitmentsGbents.

a) Financial Disclosures
Not Applicable.

b) Material Financial |mpairment
Not Applicable.

c) Bankruptcy Petitions

Not Applicable.
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