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Item 2. Summary of Material Changes

This is our Firm Brochure and disclosure docunpeapared according to the United
States Securities and Exchange Commission’s (“SE@Tent requirements and rules.

This Item will discuss specific material chandgesttare made to the Firm Brochure and
provide clients with a summary of such changes.

Pursuant to current SEC Rules, we will ensureybatreceive a summary of any
materials changes to this and subsequent Firm Brestwithin 120 days of the close of
our business’ fiscal year. We may further provatiger ongoing disclosure information
about material changes as necessary.

Material Changes

As of the date of this Firm Brochure, March 31, 20there are no material changes to
disclose.

We are updating our firm's Regulatory Assets uriddanagement as of December 31,
2014 with this current filing.
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Item 4. Advisory Business
Introduction

Zebra Advisors, LLC (hereafter “Zebra Advisors,'iffR” or “we”) is a Connecticut
limited liability company and investment managenfem with its principal place of
business in Milford, Connecticut. The Firm hasimé business since 2001 and is a
registered adviser with the U.S. Securities anchBrge Commission. Zebra Advisors is
owned and managed by Professor Roger Ibbotson,Holmmgren and Peter Schaffer as
Managing Members.

Zebra Advisors provides Investment Supervisory 8esy defined as giving continuous
advice to a client or making investments for antlieased on the individual needs of the
client. Zebra Advisors provides these services grilyto pooled investment vehicles.
Zebra Advisors manages the client portfolios omsardtionary basis in accordance with
the terms and conditions of each client's offerorganizational documents or client
agreements and objectives. Zebra Advisors maypatsade investment management
services to institutions or other entities on aasafely managed account basis.

Zebra Advisors’ affiliate, Zebra Capital, also aasssub-adviser to American Beacon
Advisors for several open-end registered investrmentpanies. Zebra Capital also
provides investment management services to institsiior other entities and high net
worth individuals on a separately managed accoasitsb

Zebra Advisors’ mission and objective is to applg substantial investment experience
and expertise of Professor Roger Ibbotson, Mamgglgiember and Chief Investment
Officer, Peter Schaffer, Managing Member and C@ipérating Officer, and John
Holmgren, President.

Currently, Zebra Advisors manages over $569 millioregulatory assets under
management and its affiliate, Zebra Capital, masaggroximately $398 million in
regulatory assets under management.

Zebra Advisors is affiliated through common owngrsdnd control with Zebra Capital
Management, LLC ("Zebra Capital") also a Delawarstéd liability company and
registered investment adviser with the U.S. Seesrand Exchange Commission.
Investment Management Services

ZEBRA FUNDS

The following summaries provide information abdwg pooled investment vehicles
managed by Zebra Capital and Zebra Advisors.



Zebra Advisors employs investment strategies thndhg pooled investment vehicles
that are suitable to sophisticated investors withstantial net worth and who are able
to bear the risks of the strategies employed.

Investors should also be aware of additional redsociated with investing in the
pooled investment vehicles, many of which are dieedrin the offering documents of
the respective pooled investment vehicles.

Zebra Capital and Zebra Advisors provide Investn&argervisory Services to the
following on-shore, off-shore and master investnfantls (hereafter "Zebra Funds").
The Zebra Funds are managed and seek to take adeasftthe complementary skills
and experience of Mr. Ibbotson, Mr. Holmgren avid Schaffer, Managing Members.
Equity interests in the Zebra Funds will be offesettly to a limited number of qualified
institutional and individual investors.

Zebra Global Equity Funds

The investment objective of the Zebra Global EqEityds is to offer attractive returns
with relatively low-risk and low correlations toetlmajor market indices. The Zebra
Global Equity Funds are designed to be funds enmpdpg long-short equity strategy,
which seeks to exploit the liquidity premium amgndblic equities by taking long
positions in less liquid stocks with strong fundawads, and short positions in highly
liquid stocks with weak fundamentals.

* Zebra Global Equity Fund, LP (“On-Shore Zebrakl Equity Fund”) is a
Delaware limited partnership. Zebra Advisors, LIaCts as the investment
manager for the On-Shore Zebra Global Equity Fund.

* Zebra Global Equity Fund, Ltd. (“Off-shore Zel®&obal Equity Fund”).
Zebra Capital serves as the investment adviseh&©Off-shore Zebra Global
Equity Fund, which is an off-shore private investineompany formed in
Bermuda as an exempted mutual fund company.

INVESTMENT COMPANIES

Zebra Capital provides sub-advisory services to Acaa Beacon Advisors, Inc., an
independent and unaffiliated registered investradutser, for the following open-end
registered investment companies:

* American Beacon Zebra Global Equity Fund (AZLAX)
* American Beacon Zebra Small Cap Equity Fund (AZSAX)

The fund's investment objective is long term cadg@pgpreciation through investing
primarily in large and small capitalization sedest respectively, and to capture a
liquidity premium among fundamentally strong, paljlitraded equities.



MANAGED ACCOUNTS

Zebra Advisors may provide professional advisony amb-advisory services for
institutional and high net worth clients offerirapg only and long/short strategies or
other strategies based on a client's particulaupistances. A client investment policy is
developed, and Zebra Advisors creates and managhsckent's portfolio consistent

with the client's individual investment policy. @@ Advisors provides advisory services
for managed accounts on a discretionary basis.

The Zebra Funds, Investment Companies and Manageouits are collectively
referred to in this Disclosure Brochure as "Zebliar@s."

Item 5. Fees and Compensation
ADVISORY FEES - ZEBRA FUNDS
Incentive Allocations

For the Zebra Funds, and under the relevant patiigeor advisory agreements for each
fund, the General Partner or Adviser is entitledetteive an incentive allocation from
each limited partner’s capital account (includihgttof each fund) for the fiscal year,
typically, 10% of the new profits allocated to edichited partner for the year.

All incentive allocations are subject to a “highteramark” provision, i.e., any prior
losses allocated to a limited partner must be needupefore the general partner may
receive an incentive allocation from each parthrearder to assure that each fund
shareholder receives the benefit of its own higkewmark, the limited partner interests
of the fund in each partnership will be appropfiatesued or allocated as to each fund
shareholder. Prospective investors in each fundldireview the terms of the relevant
partnership agreement and offering documents tmmaplete statement of the terms of
each fund’s incentive allocation.

Management Fees

Under the relevant partnership or advisory agre¢snfen each fund, the General Partner
or Adviser is entitled to receive a monthly managatiee from the capital account of
each limited partner (including that of the furgkif) at a rate of 1.00% of the net assets
per annum. The management fees is payable manthlyvance at the beginning of
each month and is calculated on the basis of trahof net assets in each capital
account as of the beginning of the month (givirfgetfto capital additions and
withdrawals). Prospective investors in any fundusti review the terms of the
partnership agreement and offering documents émmaplete statement of the terms of a
fund’s management fee.

ADVISORY FEES - INVESTMENT COMPANIES



Zebra Capital, as sub-adviser to the American Be&@a&bra Funds, is entitled to an
annual sub-advisory fee based upon the assets oratergement of each fund calculated
and accrued on a daily basis. Detailed informagtibout each fund's fees, fee waivers
and expenses is included and available in eachHdiRrdspectus, Summary Prospectus or
Statement of Additional Information.

ADVISORY FEES - MANAGED ACCOUNTS

The annual fee for Zebra Advisors management ss\fir Managed Accounts will be
charged as a percentage of assets under managesmsedtupon the particular
investment strategy, (e.g., long-short, long ordyhount of client assets, and nature of
service provided.

Zebra Advisors’ annual fee schedules vary based apmumber of factors, including
investment strategy (e.g., long-short, long onhythers), amount of assets, client
circumstances and nature of services, among otfdrs.annual fee will be charged on a
periodic basis in advance or in arrears based thpototal market value of a client's
portfolio(s) at the end of the prior calendar moaotigquarter, as appropriate. A specific
fee schedule will be determined and agreed updme@th managed account client and
documented in the client investment managemeneatgat.

Zebra Advisors recommends a minimum of $50 millibassets under management for
a managed account relationship. Advisory fees beayegotiable under certain
circumstances depending on the services providedyat of assets and particular client
circumstances, among other reasons as noted above.

Additional Information

Zebra Fund Offering Documents: Investors and prosype investors of the Zebra Funds
are advised to review the offering documents ferzbbra Funds for detailed
information about the investment fund, investmemis investment strategies,
management and incentive fees, risks, professipaatsfees, among other information,
for the particular fund.

Management fees are payable in advance as of tieneg of each period. If an
investor invests on any date that does not fatherfirst business day of a month, the
management fee will be prorated and charged dtrtteeof such purchase, based upon
the actual number of days remaining in such pami@hth. If investor interests are
redeemed on any date that does not fall on théliashess day of a month, the
management fee will be prorated and reduced dtrtteeof such redemption, based on
the actual number of days remaining in such pamiahth.

Incentive Fees: As described in detail in eacld&inffering document, Zebra Advisors
may receive annual incentive fees in an amountafwllated according to the offering
documents. Investors and prospective investorslig@hieuview the offering documents for



complete information regarding any incentive fees.

Incentive fees may create an incentive for Zebraigats to cause the funds to make
investments which may be riskier or more specugdtinan those which would be made
under a different fee arrangement. The Investmeivigers Act of 1940 ("Advisers Act")
and certain state laws restrict the payment ofgperance-based fees. However, Section
205 of the Advisers Act and SEC Rule 205-3 perhetggayment of performance-based
compensation to registered investment advisersrusgt&ain conditions.

The offerings of the Zebra Funds are structurezbtaply with the Advisers Act and this
rule, and accordingly, Zebra Advisors will not gaceubscriptions from prospective
investors whose subscription would cause the ZEbrals to not to qualify from
incentive fees.

Modification of Fees for Certain Investors: The rmgement fees and the incentive fees
payable for investors who are affiliates or “knogideable employees” of Zebra
Advisors, members of the immediate families of spetsons or other entities may be
waived, reduced, or calculated differently thanrtenagement fee or incentive fee
payable by other investors.

Side Letters: Zebra Advisors reserves the rightdove or impose different fees or
otherwise modify the fee arrangements of an exjdimited partner with the consent of
such limited partner.

As noted above, Zebra Advisors’ fees may be neblatia certain circumstances. More
specifically, Zebra Advisors may enter into "sigéers" with investors that lower or
waive a fund's management and/or incentive fees.side letters also may provide
certain investors with more favorable liquidityrtes, as well as more frequent and
detailed reporting of the securities and otherrfmal investments held by a fund.

Custodian & Direct Debiting of Fees: Assets of Zimbra Funds will be maintained by
one or more qualified custodians, in accounts énrtime of the Funds. The custodian is
authorized to pay the management fees and incefettgeimmediately upon receipt of
Zebra Advisors' invoice, with consent of invest@B account assets, transactions, and
fees will be shown on the monthly or quarterly agdcstatements provided by the
custodian.

Withdrawals from a Fund: Investors in each Zebrad-are referred to the applicable
offering documents for detailed information aboutharawals of assets from a fund.
Typically, Zebra Advisors requires prior writtentioe for withdrawal of all or a portion
of an investor's investment. Withdrawals are paeadionly on or after a specific date.
The Zebra Funds may have lock-up provisions whiely delay the first redemption date
for a lock-up period.

Expenses: In consideration for the managemenZigara Capital provides to the Zebra



Funds with office space, utilities, administratservices and support including computer
equipment and services, and secretarial, cleriwdlogher personnel. Each Zebra Fund
bears its own expenses, as described in each foffefsrg documents.

Valuation of Fund Holdings: The market value ofastments held by the Zebra Funds is
determined as provided in each fund's offering doenis. The Zebra Funds have
adopted detailed procedures relating to the valoaif their investments, and investors
and prospective investors should review the relegéaring documents for additional
information.

Generally, equity securities (including preferréacks) that are listed on a securities
exchange (including such securities when trade¢bdarafter-nours market) will be valued
at their last sales prices on the date of detettmoman the primary securities exchange
on which such securities will have traded on suatie dor if trading in such securities on
the primary securities exchange on which such #exsishall have traded on such date
was reported on the consolidated tape, their Essgrices on the consolidated tape (or,
in the event that the date of determination isandate upon which a securities exchange
was open for trading, on the last prior date oncWwisiuch securities exchange was so
open not more than ten days prior to the date terdenation).

Any incentive fees received will conform to the uegments of Section 205 of the
Investment Advisers Act of 1940 (the “Advisers Aaiihd Rule 205-3 under the
Advisers Act. Inventive fees may be lowered orwedifor certain investors which
include but are not limited to, significant invest@nd “knowledgeable employees” of
Zebra Advisors or its affiliates. Incentive fe@e payable in arrears with respect to an
investor’s interest.

Separately Managed Accounts

As appropriate, Managed Account clients of Zebraigars may be solicited to invest in
one or more of the Zebra Funds. Under these cirtamoss, the portion of the client's
account invested in the fund(s) is excluded froeabvisory fee calculation. With
respect to the investment in any fund, howeverctieat will incur a pro rata share of
fees and expenses, including a performance-baseddeset forth in the applicable fund
offering documents. Managed Account clients aresumgd obligation to invest in any of
the Zebra Funds. Any investment in a fund will bede only after the client has received
the proper offering and subscription documentaind has had ample opportunity to
review such documentation and to ask questiomgaéssary.

Because investment in these types of entities maylve certain additional degrees of
risk, they will only be recommended when consisteith the client's stated investment
objectives, tolerance for risk, liquidity and sbildy.

While these individuals endeavor at all times totpe interests of the clients first as part
of Zebra Advisors’ fiduciary duty, clients should Bware that the receipt of additional



compensation itself creates a conflict of inteeest may affect the judgment of the
individuals making recommendations.

GENERAL INFORMATION

Termination of Advisory Relationship: Investmentmagement agreements for Zebra
Clients may be terminable upon the terms and a&$odisd in the offering documents for
each Fund, investment company or client agreenlgpan termination of an investment
management agreement, any prepaid, unearned fide \wromptly refunded.

Mutual Fund Fees and Expenses: It is not anticiptitat mutual funds or exchange-
traded funds ("ETFs") will be typically included Zsbra Advisors investment strategies.
However, it is expected that money market mutuatifumay be used to 'sweep' unused
cash balances until they can be appropriately tedesind from time to time.

Zebra Advisors may invest in shares of mutual fumdBTFs. Investors should recognize
that all fees paid to Zebra Advisors for investmmainagement services are separate and
distinct from the fees and expenses charged byahfunds or ETFs to their
shareholders. These fees and expenses are desorgmezh mutual fund's or ETFs
prospectus or summary disclosure.

These fees will generally include a managementdémr fund expenses, and a possible
distribution fee. Additionally, mutual funds maypse a contingent deferred sales
charge ("CDSC") or redemption fee if shares areeated within a short time period,
usually within 30, 60 or 90 days from the date ofghase. The CDSC or redemption fee
is generally one percent.

Advisory Fees Generally: Similar advisory servioesy (or may not) be available
from other investment advisers for similar or loess.

Personal Investments in Partnerships: Certain ¢ixecofficers and/or other employees
of Zebra Advisors have invested or may invest digoof their personal net worth in
one or more of the Zebra Funds.

Different Fee Schedules: Zebra Advisors, and diilyate's fees, including any
performance fee, may be discounted or waived veispect to any investor for any
particular period of time at the sole discretiorZebra Advisors or any general partner,
as applicable. This discounted rate or waiver tsavailable to all or even most investors
in the Zebra Funds.

General: Prospective investors should refer tagigropriate offering and
organizational documents for additional importaribimation, terms, conditions and
risks involved with investing in the Zebra Funds.
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Item 6. Performance-Based Fees and Side-By-Side Magement
Performance Based Fees

With respect to any private investment fund, ateintive fees described above are based
on the net realized and unrealized gains, incordeagpreciation of the respective
account over a twelve-month period. In generalspant to the loss carry forward
provision, if the account value depreciates in singh period, no incentive fee or profit
reallocation may be earned or made in subsequeodgainless and until the account is
restored to its former value (less the advisorg f@eviously paid and adjusting for new
deposits into and withdrawals from the account). ifkentive fees and profit
reallocations are charged in compliance with aiili@pble requirements of Section
205(b) of the Investment Advisers Act of 1940, aeeaded, and Rule 205-3 promulgated
by the Securities and Exchange Commission.

Clients should be aware that performance fee agraegts may create an incentive for
an investment adviser to make investments thatare speculative than would
otherwise be the case in the absence of a perfasrfae and that, under Zebra Funds
performance fee arrangements, the adviser mayeesareased compensation with
respect to unrealized appreciation as well as gatealized capital gains.

Clients should also be aware that investment managefees lower than those offered
by Zebra Advisors may be available from other sesirc

Zebra Advisors may also offer advisory and sub-samlyi services to clients who do not
pay performance-based fees, and therefore, we gy dn incentive to favor
performance-based fee accounts over non-perforraased fee accounts. However, in
theory, we could also have an incentive to favdelra Fund paying higher aggregate
performance-based fees than one paying less ardaiiuvhich officers and employees
of the firm may have more of their personal assetssted. Since we endeavor at all
times to put the interests of our clients firspast of our fiduciary duty as a registered
investment adviser, we take the following stepaddress these conflicts:

1. We disclose to investors and prospective cliergsettistence of material conflicts
of interest, including the potential for our firmdits employees to earn more
compensation from some clients than others;

2. We collect, maintain and document accurate, coraetl relevant investor
background information to ensure that investmentésubscribed fund is
appropriate for the investor’s financial goals,emtives and risk tolerance and
that the investor is qualified to invest;

3. We have implemented policies and procedures foiafad consistent allocation of
investment opportunities among all funds or othien¢ accounts, subject to the
fund’s/client’s underlying strategy, cash availdaipjlavailability of interests in the
underlying funds and other appropriate considenatio
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4. We periodically compare holdings and performancallciccounts with similar
strategies to identify significant performance disges indicative of possible
favorable treatment;

5. We educate our employees regarding the respotigiibf a fiduciary, including
the equitable treatment of all clients, regardt@she fee arrangement.

Performance-based fees will only be charged inraecwe with the provisions of Rule
205-3 of the Investment Advisers Act of 1940 an@foplicable state regulations.

Side-by-Side Management

Side-by-side management refers to multiple cliefdgtronships where an adviser
manages advisory client relationships and portsotin a simultaneous basis for
individuals, businesses, institutions and also @lutunds and/or hedge funds. In such
circumstances, potential and actual conflicts tdnest may arise by and between the
clients and the mutual and hedge funds, e.g., padoce fee arrangements as disclosed
above in this Item 6.

Item 7. Types of Clients

As disclosed in Item 1, Zebra Advisors offers anovles investment management
services primarily to pooled investment vehiclesbia Advisors may also offer advisory
and sub-advisory services to institutional and iotients on a separately managed
account basis.

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

The Zebra Long-Only and Long/ Short Strategies IffAeEquity Strategies”) seek to
capture the commonly-known, liquidity premium ire hublic equity markets. The Zebra
Global Equity Fund, in addition to capturing thguidity premium, targets a beta neutral
portfolio (+/- 0.2) and incorporates leverage (3.0:1).

The initial universe for each portfolio is basedaapitalization. This prevents exposure
to relative illiquidity in the smallest capitalizamh stocks, where absolute illiquidity
would be a concern. The universe is further quealiby incorporating minimum share
price, turnover, and sector constraints. The inclusriteria for these components vary
from country to country and are specific to eachket

The Zebra Equity Strategy is designed to identifgpriced securities through the use of
a proprietary methodology that analyzes a stoakative popularity. Zebra believes that
as a general principle, stocks that are unpopulahéve strong fundamentals tend to be
underpriced by the market, and conversely, stdukisdre very popular but have weak
fundamentals tend to be overpriced. The strategid to exploit these anomalies by
buying the former and selling short the latter.
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Risks of Loss

General Risks

Dependence upon Managing Members. The succeks dibra investment
strategies critically depend upon the efforts ofskts. Ibbotson, Holmgren and Schaffer,
as Managing Members and principal officers of Zebapital. In the event that any of
them cease to be responsible for client investmentzny reason, and although other
personnel may be available, the operations ofithednd investment strategies could be
adversely affected. These individuals may haverdtisiness commitments from time
to time as disclosed in Item 10.

Dependence upon Individual Judgment and SKilthough Zebra Capital will be
applying a quantitative model and methodology snntvestment decision-making, even a
guantitatively driven strategy can involve subjeetiactors and judgment. Accordingly,
success of the investment strategies will be depr@noh the investment skills and
judgment of the Managing Members and Zebra Capitaher investment personnel.

Risks Relating to Investment Strategy

There are certain investment risks inherent indilera Capital investment strategies.
Such risks include the following:

Model Risk Generally As with any model-driven or other quantitativeagtgy,
investment performance will be subject generallyntzdel risk,.e., the consequences
of any inaccuracy, flaw or limitation of the modgl( Models are generally based on
historic data, which may or may not be indicativéhe future performance of the
securities in question. With a quantitative inwesit approach, individual positions
may move against the predictions of the model dueetv information or factors not
considered or duly weighted in the original systefebra Capital intends to
continually engage in the evaluation and refinenoéiis investment models. There
IS no assurance, however, that the use of theegiramodel will necessarily fulfill its
intended objectives or assure investment succdss$ure markets and environments.

Mispricing Model Risks.The Zebra Capital investment strategies and nscatel
intended to identify stock mispricingsg., securities which are generally undervalued
(or, in the case of short positions, overvalued)iHgymarketplace, through systematic
analysis of trading volume relative to earningsic&ess of the strategy, therefore,
necessarily depends upon the market eventualleciimg itself and recognizing
actual value in the price of the security. However a broad variety of reasons,
such price corrections may not necessarily occunay occur over extended time
frames. The portfolio positions may undergo siigaifit shorter term declines and
experience considerable price volatility duringsta@eriods. In addition, a
portfolio’s long and short positions may or may hetcorrelated to each other.
When long and short positions are not correlatad,possible to have investment
losses in both the long and short sides of thefqdimrt
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Directional Nature of StrategyZebra Capital’s investment strategies are
intended to be directional in nature. At mostlotiaes, portfolios’ net exposure is
expected to range between 25% short and 100% My¥ith a long weighted portfolio
in a large number of stocks, and although theesgsaits designed to outperform the
markets, it can be expected that market advancesatines will produce similar
appreciation or depreciation in shares of an imaest fund. Although the portfolio
will have some short positions, these position$ vgltaken for investment purposes
and not with the intention of hedging the portfaigainst market declines or other
risks.

Short Selling Short selling will be used to create short pos# in stocks
indicated by the Zebra Capital model(s) to be oalerd, generally on the basis of
high trading volume relative to fundamentals. ZeBapital expects that under our
strategies, gross short exposure of the portfoliag range as high as 125%, and
possibly higher. Short selling inherently invohasstain additional risks. Selling
securities short creates the risk of losing an arhgteater than the initial investment
in a relatively short period of time and the theéigadly unlimited risk of an increase
in the market price of the securities sold sh&thort selling can involve significant
borrowing and other costs which can reduce thatmgrotreate losses in particular
positions, thus affecting investment performance.

Leverage; Interest RateZebra Capital employs leverage, in the form ofgima
borrowings, in constructing the investment fundestynent portfolios. For example,
funds’ long positions may collateralize the finarngof the funds’ short positions. A
fund's borrowings are expected to exceed thataailunder conventional margin
limits (Regulation T) and may range as high as-touone. Moreover, there will be
no fixed restriction on a fund’s use of leveragecordingly, the leverage levels of
any fund will exceed that of many other investnyaoiducts. Risk of loss, portfolio
volatility and the magnitude of possible gains @t@enerally increased by the use of
leverage. Adverse market fluctuations may reghieeuntimely liquidation of one or
more investment positions. Interest costs of bwimgs will be an expense of the
funds and therefore both borrowing levels and flatbns in interest rates will affect
the operating results of the funds and portfolios.

Foreign Securities A portion of a fund’s or client’s investmentslvize in
foreign (non-U.S.) securities included in the MS&Zdrld Index. Although the Index
is limited to issuers in developed countries, thereetheless may be certain risks in
investing such securities. Investments in se@itf non-U.S. issuers and securities
denominated or whose prices are quoted in non<tilu®encies pose currency
exchange risks (including blockage, devaluation ror@texchangeability) as well as
a range of other potential risks which could ine@kpropriation, confiscatory
taxation, political or social disruption, illiquigi price volatility and market
manipulation. In addition, less information mayawailable regarding securities of
non-U.S. issuers and non-U.S. companies may nstilject to accounting, auditing
and financial reporting standards and requirememtsparable to or as uniform as
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those of U.S. companies. Transaction costs ofstitvg in non-U.S. securities
markets are generally higher than in the U.S. Nd8- markets also have different
clearance and settlement procedures which in soankeats have at times failed to
keep pace with the volume of transactions, theebgting substantial delays and
settlement failures that could adversely affeatradfs or client’s performance.

Other Securities. Although a fund’s portfolio will consist predonaintly of
common stocks or other common equity of numeroaigeis, Zebra Capital will have
authority to make a broad range of investmentsnaag utilize a variety of other
investments and instruments, such as preferredichghd convertible securities,
options, futures, synthetic securities, derivatjiwegestment vehicles or other
instruments where deemed in furtherance of a fuodd@ient’s investment strategy.
Many of such securities and instruments can invables, such as increased exposure
or volatility, greater than those present in corniral common stock portfolios.

No Hedging Although Zebra Capital client portfolios willdglude both long and
short positions, these positions will consist oéveighted and underweighted
stocks, respectively, identified by the Zebra Cafstmethodologies, and not
pursuant to any hedging tool or strategy. Accaghyinit should not be assumed that
losses in long positions will necessarily be offsggains in short positions, and vice
versa. Moreover, it is possible that portfoliosilcoexperience losses in both the long
and short sides of its portfolio.

General Investment Riskrhere is no guarantee that the models, appraagh
policies of the investment strategies will be sgsbal. As with other investment
strategies, the Managing Members' analytical moabelg indicate probabilities of
relative price movements which are not necessanyamitable or which may not
necessarily occur in the future in a manner whidhsupport a profitable investment
strategy. Moreover, all securities investments tiie loss of capital. There can be
no assurance that any strategy or investment wififofitable or that it will not incur
losses. As noted above, Zebra Capital’s strategeetong-oriented and directional
and therefore can be expected to incur lossesriadseof broad market declines.
Many unforeseeable events, including, but not kehito, actions by various
government agencies, and domestic and internatemmadomic and political
developments, may cause sharp market fluctuatitnmshveould adversely affect a
client’s portfolio or performance. There can beassurance that the Zebra Capital
strategies or investment techniques employed bfirtinewill achieve a client’s
investment objective or that the performance wellgoofitable.

Item 9. Disciplinary Information

Our firm and its principals have no reportable glikeary, regulatory or legal events to
disclose.
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Item 10. Other Financial Industry Activities and Affiliations
Managing Members

Professor Ibbotson is a part-time Professor intReof Finance and faculty member of
the Yale University School of Management and haslamic responsibilities in addition
to his professional responsibilities to Zebra Calpitn addition, Professor Ibbotson acts
as a Consultant in an advisory role to Morningstar which acquired Ibbotson
Associates and Ibbotson Associates Advisors, LL®anch 2006. Ibbotson Associates
Advisors, LLC was a registered investment adviser l@botson Associates was a
company founded by Professor Ibbotson in 1977 dedding provider of asset
allocation research and services.

Professor Ibbotson also serves an a disinterestectar and Chairman of the Audit
Committee of Dimensional Investment Group Inc. @Dl and DFA Investment
Dimensions Group Inc. ("DFAIDG"), registered invesint companies for which
Dimensional Fund Advisors Inc. serves as investraduiser.

Zebra Capital and Zebra Advisors have no ownerisigpests, participation or affiliation
with these Ibbotson entities, Dimensional Fund Advs Inc., DFA IDG or DIG, other
than through Professor Ibbotson’s Managing Memeéktionship with Zebra Capital and
Zebra Advisors.

Professor Ibbotson and the Zebra Advisors investimeriessionals devote substantially
all their efforts and time to the activities of ZalAdvisors, the Zebra Funds and the
Firm’s clients. Professor Ibbotson spends more 8084 of his time on Zebra Capital
and Zebra Advisors matters.

These outside financial industry or academic aatiwipresent a conflict of interest to the
extent Professor Ibbotson devotes his time andteffo these activities. These outside
activities will not require significant time andsurces and will not detract from the
responsibilities of this Managing Member or the agegment of the investments advised
or sub-advised by Zebra Capital and Zebra Advisors

For these outside activities and affiliations, Bssor Ibbotson receives separate and
distinct compensation in his capacity as professificer or board member.

Zebra Capital Management, LLC
Zebra Advisors has an affiliated firm, Zebra Cdgilanagement, LLC (“Zebra
Capital”), a Delaware limited liability companiesthSEC registered investment adviser

which provides investment management servicesdadain of the Zebra Capital Funds
as noted in Item 1 above.
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Zebra Capital and Zebra Advisors are the investmmartagers and may serve as a
general partner to several investment partnerghgisclients may be solicited to invest
in, as further described in Item 1 above.

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

Zebra Advisors has adopted a Code of Ethics eximgesize firm's commitment to and
establishment of high standards of ethical condupected of advisory personnel and
compliance with federal and state securities |&ebra Advisors’ Code of Ethics
stresses that no person employed by Zebra Adves@i prefer his/her own interests to
those of advisory clients and includes the firmsder Trading Policy, which prohibits
the mis-use of material, non-public information. Sigpervise compliance with its Code
of Ethics, Zebra Advisors requires that anyone @ased with the firm's advisory
practice with access to advisory recommendatiotaimliprior approval of any personal

securities transactions and provide initial anduahsecurities holdings reports and
guarterly transaction reports of all reportabl@sactions, with certain exceptions, to the
firm's Chief Compliance Officer. Zebra Advisorsdode of Ethics also provides for
sanctions when appropriate. Clients and prospectients may obtain a copy of the
firm's Code of Ethics upon written request by contey Zebra Advisors.

Zebra Advisors also has policies and procedurenddd to avoid any actual or potential
conflicts of interest with the Zebra Funds and ather clients of Zebra Advisors and
intends to disclose and resolve such conflicts gmuately if they do occur. A basic
tenet of such policies is that the interests ofdlilents are always placed first and
foremost. Specifically, under such policies, apgm orders for the purchase or sale of
securities on behalf of Zebra Clients will be exedyprior to the execution of any
transactions with respect to such securities byvtaraging Members of Zebra Advisors,
any employees of Zebra Advisors or for any accafiiebra Advisors. All securities
transactions of Zebra Advisors’ personnel will beiewed by Mr. Schaffer.

As disclosed at Item 5 of this brochure, certaiaceive officers and/or other employees
of Zebra Advisors have invested or may invest digoof their personal net worth in
one or more of the Zebra Funds.

It is the expressed policy of our firm that no peremployed by us may appropriate an
investment opportunity which may be appropriatedioe or more of the funds without
prior review and approval, particularly when thesrémited availability for participation
in the opportunity.

As these situations represent a conflict of interee have established the following
additional restrictions in order to ensure its @duy responsibilities:

1. No officer or employee of our firm may prefer hish@r own interest to that of an
advisory client.
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2. We maintain records of securities holdings andsaations for our firm and
anyone associated with this advisory practice atitess to advisory
recommendations. These holdings are reviewed eguar basis by the Chief
Compliance Officer.

3. All of our principals and employees must act inadance with all applicable
federal and state regulations governing registamegstment advisory practices.

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

Item 12. Brokerage Practices
Selection of Broker-Dealers

Morgan Stanley & Company (“Morgan Stanley” or tli&rime Broker”) acts as prime
broker for the Zebra Funds. The Prime Broker halVe certain administrative
responsibilities, including the issuance of accatatements and information with
respect to securities transactions effected thratlyér broker-dealers. Zebra Advisors
utilizes a number of broker-dealers, in additionh® Prime Broker, to effect transactions
for the Zebra Clients.

Broker-dealers, and electronic trading networkdl, lvé selected based upon the amount
of commission, quality of execution, expertise artigular markets, reputation,
experience and financial stability of the brokeelée and trading networks and the
quality of service, familiarity both with investmigoractices generally and the techniques
employed by Zebra Advisors, research and analgti@ces and clearing and settlement
capabilities subject at all times to the princippédest execution and seeking execution
venues that provide the best net execution. Z€hmital may for certain relationships
change its selection of a prime broker for the Zeblients.

In addition to the foregoing principles of brokerader selection, Zebra Advisors
allocates a portion of the various Zebra Clientskbrage business to brokers on the
basis of certain considerations, including the stneent research provided by

such firms, securities allocation, the availabibfymargin or other leverage, familiarity
with the investment techniques employed by Zebraigais, block positioning or other
special execution capabilities or other servicewipied to the Zebra Clients. In so
allocating brokerage, the commissions the Zebran®iwill pay to such brokers will not
necessarily represent the lowest commission ratgade, but will reflect Zebra
Advisors’ evaluation of the research and other brage related services supplied by
such brokers and which benefit the Zebra Clientisgealone or together with the other
clients of Zebra Advisors.

Research, Brokerage and Soft Dollars

18



Zebra Advisors receives and utilizes research sesviurnished by broker-dealers which
may include written information and analyses conitey specific securities, companies
or sectors; market, financial and economic studresforecasts; statistics and pricing or
appraisal services, and access to research petsBnolerage services within Section
28(e) may include, but are not limited to, serviedated to the execution, clearing and
settlement of securities transactions and functiading software operated by a broker-
dealer to route orders; software that provideseti@uhlytics and trading strategies;
software used to transmit orders; clearance arlésent in connection with a trade;
electronic communication of allocation instructipreuting settlement instructions; post
trade matching of trade information; and servi@zgiired by the SEC or a self regulatory
organization such as comparison services, electiamfirms or trade affirmations.

Research or brokerage services provided by brogaleds may be utilized by Zebra
Advisors, or its affiliate, in connection with iilsvestment services for other accounts.

Zebra Advisors may also allocate brokerage on #séstof the broker’'s agreement to pay
all or part certain research-related expenses.az&bvisors intends to enter into such
allocation arrangements, however, only where iedeines that the commission charges
are reasonable relative to the amount of experads [n general, any and all brokerage
allocations for the Zebra Clients will be subjexptinciples of best execution and the
other allocation policies described above as wselrmy restrictions imposed by
applicable law.

Section 28(e) of the Securities Exchange Act 04128 amended (the “Exchange Act”),
provides a “safe harbor” to investment managers wdecommission dollars

of their advisory accounts to obtain investmeneagsh, brokerage and other

services that provide lawful and appropriate assist to the manager in performing
investment decision-making responsibilities, preddhat the amount of any

increased commission costs on account of suchneseaother services is reasonable
relative to the value of the services provided.

Zebra Advisors will utilize allocations of commisaidollars solely to pay for (i) certain
expenses which would otherwise be borne by theaZ€hents, as described above (and
which therefore do not involve the conflict of irgst issues normally presented by “soft
dollar” arrangements covered by Section 28 (e)J@n@) products or services that
qualify as “research and brokerage services”, withe meaning of Section 28 (e),
pursuant to arrangements that meet the other egaints of that Section. In addition,
the advisory agreement of each respective ZebenQNill contain provisions expressly
authorizing the use of brokerage allocations amdragssions for the purposes described
above.

The research obtained through the respective Zeleats' brokerage allocations,
whether or not directly useful to it, may be usétuZebra Advisors in connection with
services rendered to other accounts or entitiesagethby Zebra Advisors or its affiliate,
Zebra Capital. Similarly, research obtained byrdekdvisors, or its affiliates, for
commissions paid to brokers in the course of marpgiher accounts may be useful to
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the Zebra Clients. Zebra Advisors, in considethmgreasonableness of brokerage
commissions paid by the Zebra Clients, will noeaipt to allocate, other than on a pro
rata basis, the relative costs or benefits of mebeas between the various Zebra Clients
and its other clients or entities except in limitddtumstances where appropriate.

Trading Methodology

Each of the clients that Zebra Advisors managesrugidual and distinct investment
objectives as provided in each fund's offering doents or client's investment policy.
Zebra Advisors manages each client's portfolio isbast with each client's individual
objectives, guidelines and restrictions. Each tlpatfolio is reviewed on an ongoing
basis and at least a daily basis.

Zebra Advisors utilizes proprietary algorithmicdiiag models for its trading activities.
Algorithmic trading may be generally described gsacess in which a computer
program automatically determines trading decislmaesed on factors, such as liquidity,
price, volume, historical and quantitative datapamothers. Zebra Advisors’ models
analyze a security's trading pattern, other trad@gressiveness and translates this data
into orders that are entered into the market anaughy.

Aggregation

Zebra Advisors, based on its proprietary modetsagorithmic trading program,
generally aggregates trades and rebalances Zelerat @bortfolios of similar investment
objectives at the same time. Individual Zebra @lgortfolios may also be traded based
upon portfolio money flows, as and when availablleeeded.

The aggregation of Zebra Client transactions all@eisra Advisors to execute
transactions in a more timely, equitable and efficimanner and to seek best execution
and reduced overall trading and commission cosggregated transactions typically
receive an average share price and transactiots a@sshared equally and on a pro-
rated basis.

Allocation

When Zebra Client transactions are not aggreg#tedllocation of the securities
purchased or sold, as well as expenses incurrdgitransaction, will be made among
the Zebra Clients, and any other participating ant®or clients on a pro rata basis.
Advisory clients may not necessarily be entitledthigestment priority over other
managed entities or accounts and may not parteipatvery transaction and/or
investment opportunity. Zebra Advisors endeavonniake all investment allocations in
a manner that it considers to be the most faireapdtable to all managed entities and
clients over time.
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ltem 13. Review of Accounts
Review of Accounts

Zebra Advisors and Zebra Capital serve as invedtashrisers/general partners to
various off-shore, domestic and master funds unthat is commonly known as a
"master-feeder" investment structure for the Zé¢hrads. Zebra Capital also provides
advisory and sub-advisory services to investmentpamies and managed accounts. As
such, Zebra Capital and Zebra Advisors and thesknvent Committee consisting of
Roger Ibbotson, Peter Schaffer, John Holmgren aiwdSfokes, Portfolio Manager will
be responsible determining investment strategidd@ndirecting the investment of the
assets of the Zebra Clients.

The Investment Committee has overall responsikititythe review of client portfolios
and will review securities transactions and portfplositions of the Zebra Clients on an
on-going and continuous basis. The Zebra Cliertfqdms will also be subject to an
overall review, no less frequently than monthly thg Investment Committee, involving
a review and analysis of all account holdings, grenfince to date, in light of each Zebra
Client's respective investment objectives, investnaetivity to date and an evaluation of
any appropriate changes in each client's portfolio.

Reportsfor Clients
ZEBRA FUNDS

After the end of each fiscal year, each investahenZebra Funds will be provided with
audited financial information with respect to e&@ebra Fund's performance, as well as
information regarding the status of the investoaigital account and certain tax reporting
information. In addition, after the end of eaddtéil month, each investor in the Zebra
Funds will be provided with unaudited financialarhation for such period with respect
to the performance of the Zebra Funds.

MANAGED ACCOUNTS

Zebra Capital and Zebra Advisors provide reportatdeast a quarterly basis which
include portfolio positions, values and performgrasaong other things. Zebra Capital
and Zebra Advisors may also prepare and deliverdnaged account clients additional
information as each firm deems pertinent. Zebraigalg¢ may provide additional
information by special agreement with advisory/sulvisory clients.

INVESTMENT COMPANIES
For those registered investment companies for whethra Capital provides sub-
advisory services, Zebra Capital provides perioéports of portfolio positions and

performance to American Beacon Advisors as thestmrent adviser of the investment
companies.
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Item 14. Client Referrals and Other Compensation

Zebra Advisors presently has formal arrangemeni(sgtly or indirectly with any

person for client referrals. However, Zebra Adwssmay on occasion, compensate
individuals for client referrals including markagientities for the introduction of
prospective investors for the Zebra Funds. Anyhsummpensation arrangements will be
fully disclosed to each client consistent with aggdble law. The client will incur no
additional costs or expenses as a result of arnty ierral arrangements. Any referral
activities for the introduction of any separate aged account relationships to Zebra
Advisors will be in accordance with the SEC Cashc8ation Rule (Rule 206(4)-3) if
applicable.

Item 15. Custody

Because we act as investment adviser and managertéin Zebra Funds and because
we may have an affiliated party who acts as gerpadher to other Zebra Funds, Zebra
Advisors is deemed to have custody of client asseder current applicable regulatory
interpretations. As an adviser with custody, wekse have each of the Zebra Funds
audited on an annual basis by an independent patdicuntant that is both registered
with and subject to regular inspection by the RuBGlompany Accounting Oversight
Board (PCAOB). For each Zebra Fund we seek td Hemaudited financials to each
investor within 120 days of each fund’s fiscal yead.

Managed Account clients receive monthly statemgata their independent brokerage
or bank qualified custodians. Clients are urgedat@fully review each statement in order
to ensure that all account transactions, holdimgsvalues are correct and current.

ltem 16. Investment Discretion

As general partner/manager and investment advigeadvisor to the Zebra Clients,
Zebra Advisor is granted the discretionary autlgaritthe relevant organizational
documents and/or investment management agreenoceth$ermine which securities and
the amounts of securities that are bought or s™dyell as the broker-dealer to be used
and the commission rates to be paid.

Reasonable limitations may be set in consultatigh @lients on our Firm’s authority to
determine the securities to be bought or sold hacmount of such securities by
limiting total amount of money to be invested, &meount to be invested in any one
security and the general level of risk that is atakle to the client.
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Item 17. Voting Client Securities & Legal Proceedigs
Proxy Voting

Zebra has a Proxy Policy ("Zebra Proxy Policy") evhprovides for the firm's proxy
voting policy and practices and recognizes the'Sruty and responsibility for the
voting of client proxies in the best interests of olients.

Certain principals of Zebra Advisors form an invesht committee ("Zebra Proxy
Committee™) which has overall responsibility foetfirm's proxy voting policy and
practices. Zebra Advisors has retained Broadrklgancial Solutions, a national
financial services support firm and independenkpervice firm, to provide research,
recommendations and proxy voting services accortirige proxy voting guidelines
stipulated for Zebra Advisors client proxies. Tebra Proxy Policy provides
procedures for the disclosure of conflicts of inttr and the retention of appropriate
records, among other things. Additional informataibout the Zebra Proxy Policy and
related practices and how a client's proxies wetedrare available upon written request
to Zebra Advisors.

Legal Proceedings

Clients should note that Zebra Advisors may noisaler act upon any client's behalf in
any legal proceedings involving companies whoseargees are held or previously held
in a client's portfolio including, but not limited, class actions, bankruptcies or other
legal proceedings.

[tem 18. Financial Information

As a matter of firm policy and practice, our firnillwot charge or earn advisory fees in
excess of $1,200 more than six months in advantieecdervices rendered.

Also, our firm and its principals have no finana@aients or proceedings to disclose
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