Item 1 Cover Page

PART 2A OF FORM ADV: FIRM BROCHURE

SPRINGOWL ASSOCIATES LLC

June 12, 2015

SPRINGOWL ASSOCIATES LLC
1370 AVENUE OF THE AMERICAS, 28FLOOR
NEW YORK, NY 10019
Phone: (212) 445-7800
Fax: (212) 445-7801

Web Address:www.SpringOwl.com

This brochure provides information about the quedifions and business practices of SpringOwil
Associates LLC. If you have any questions abouténéents of this brochure, please contact us
at (212) 445-7800. The information in this brochinas not been approved or verified by the
United States Securities and Exchange Commisslon “®@EC”) or by any state securities
authority.

SpringOwl Associates LLC is registered as an imaest adviser with the SEC. Registration
with the SEC or with any state securities authodtyes not imply a certain level of skill or
training.

Additional information about SpringOwl Associatdsd also is available on the SEC’s website
at www.adviserinfo.sec.gov. You can search théstsita unique identifying number, known as a
CRD number. The CRD number for SpringOwl Associat&84535.

THIS BROCHURE SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF ANY OFFER TO BUY ANY SECURITY



Item 2 Material Changes

This Item 2 is used to provide our clients and Fumeestors with a summary of material
amendments made to this Form ADV, Part 2A disclesiocument (“Brochure”). Consistent
with SEC rules and firm policies, we seek to ensgbat our clients and Fund investors receive a
summary of any material changes to this and sulesgdgrochures within 120 days of the close
of our business fiscal year. Furthermore, we witide interim disclosure regarding material
changes as necessary.

The last annual update of this Brochure was filgdSpringOwl Associates with the SEC in
March 2015. Please review carefully the followmgterial changes that have been made since
the last update:

* ltems 2 and 11 have been amended to disclose nataatoinformation for the firm
resulting from a change in CCO. Laura Conover isonger the Chief Compliance Officer
for SpringOwl Associates. As of June 2015, this s been assumed by Jason Ader.

Please note that the foregoing represents onlyrrabtdhanges made to this Brochure since our
last updating amendment.

We are pleased to provide you with our current Buse at any time upon request and without
charge. Please request our Brochure by contacsngt 212.445.7800 alader@aderinv.com.
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Item 4 Advisory Business

A. General Description of Advisory Firm

SpringOwl Associates LLC (the “Adviser”), a New Ydimited liability company, commenced
operations in 1970, under the name of Cumberlangodates, and is wholly owned and
controlled by SpringOwl Asset Management LLC (“Sp®wl!”), a Delaware limited liability
company founded in 2013. The Adviser is managedugh SpringOwl, by two Managing
Members, Jason N. Ader and Andrew M. Wallach, bothwhom serve as the Co-Chief
Executive Officers of SpringOwl. The professiontfsof SpringOwl consists of two co-chief
executive officers, a president, a director, afchperating officer/chief compliance officer, and
a chief financial officer. The principal owner dfet Adviser is SpringOwl. The principal owners
of SpringOwl are Jason N. Ader and Andrew M. Widillac

In addition, SpringOwl is also the sole member deAlnvestment Management LP.

B. Description of Advisory Services

The principal investment advisory activity of thedvsor is the management of investment
portfolios consisting primarily of equity securdgieon behalf of certain private funds (the
“Funds”) and, from time to time, separately managextounts (“SMAs”). Currently, the
Advisor serves as investment manager to the foligwarivate investment funds: Cumberland
Partners, Cumberland Benchmarked Partners, L.iguiew Partners B, L.P., SOGP LP and
SpringOwl Gibraltar Partners B Ltd.

Cumberland Partners, Cumberland Benchmarked Psytét., and LongView Partners B, L.P.,
(collectively, the “Cumberland Partnerships”) arewWNYork limited Partnerships.

SpringOwl is also the sole member of Ader Investnmdanagement LP, a Delaware limited

partnership, which relies on the SEC investmentsadvegistration of the Adviser and serves as
the investment manager to Ader Long/Short Fund &ha Partners | LP, both of which are

Delaware limited partnerships and Ader Offshore E{8d Ltd., a Cayman Islands company
(the “Ader Offshore Long/Short Partnership, andetbgr with the Ader Onshore Long/Short

Partnership, the “Ader Long/Short Partnerships”).

The Adviser also manages a side car vehicle, wiiashformed solely for the purpose of owning
securities related to a single issuer (the “sidevedicle”). The Adviser is solely responsible for
making any and all portfolio management decisions.

As used herein, the term “client” generally refereach Fund, SMA or side car vehicle, and an
investor in a Fund shall be referred to as an ‘Stwé.

C. Availability of Customized Services for Individu@lients

The Funds are managed on a discretionary basiscordance with the investment objectives
and policies set forth in each Fund’s Private Rfsm® Memorandum, advisory agreement and
other governing documents (“Governing DocunigntSimilarly, the Adviser's investment



decisions and advice with respect to each SepgrMahaged Account are subject to each
client’s investment objectives and guidelines, etsfarth in the client’s investment management
agreement, as well as any written instructions idexy by the client to the Adviser.

The Adviser does not individually advise investarsthe Funds about investing in securities
generally or in any particular Fund managed byAteiser. However, the Adviser does consult
with prospective investors regarding initial suljgtons. The Adviser receives no compensation
in connection with an investor’'s decision to invest particular Fund. The individual needs of
the investors in the Funds are not the basis ofimwestment decisions. Investment advice is
provided directly to the Funds and not individuatlyinvestors in the Funds.

D. Assets Under Management

As of December 31, 2014, the Adviser had approxetga$277,950,494 in regulatory assets
under management. As of that date, the Adviser gethall such assets on a discretionary
basis.



Item 5 Fees and Compensation

A. Advisory Fees and Compensation

The Adviser, either directly or indirectly through affiliated entity, is compensated through the
payment of a management fee by each of the FurddSisiAs, as described below.

In addition, the Adviser or the general partneeath of the Funds receives, subject to certain
restrictions, a performance fee or performancecatlon based on the net appreciation of the
assets of each client, as described below.

Management Fees

The Adviser generally is entitled to receive mamaget fees at a quarterly rate which ranges
from 0.125% (0.50% per annum) to 0.375% (1.5% perum) of the net asset value of the
capital account balance of each limited partneraoflomestic fund organized in limited
partnership form or of the net asset value of thistanding shares of an offshore fund organized
in corporate form.

The timing of the payment of management fees diftmtween Funds. With respect to the Ader
Long/Short Partnerships and the Doha Partnershapagement fees are calculated and payable
guarterly in advance as of the beginning of eaclenciar quarter. With respect to the
Cumberland Partnershipsanagement fees are calculated and payable qyarteatrears, and
are deducted from the assets of each CumberlatdePsrip at the end of each quarter. Capital
contributions accepted after the commencement adlendar quarter will be subject to a pro-
rated management fee reflecting the time remaiduiming the quarter. Investors who withdraw
from the Funds do not receive refunds of any feed im advance, if any.

The brokerage expenses incurred by each clientormection with the purchase and sale of
securities are borne by investors. See “ltem 12rekd&age Practices” for a description of the
Adviser’s brokerage practices.

Performance Allocations and Fees

With respect to the Funds, the general partneramheFund receives a performance-based
allocation calculated on a percentage, ranging fi@¥ to 25%, of the net capital appreciation
allocated to the capital accounts of limited pagn@ each Fund (excluding, in some cases,
special limited partners) for each calendar yeayaple at the end of each year, which in some
cases must exceed an annual hurdle amount and wiaghbe subject to a high water mark or
loss carry forward. Net capital appreciation geleracludes both realized gains and losses and
unrealized appreciation and depreciation of saesrtield in a Fund portfolio. The performance
fee or allocation is also payable with respect iy amount that is withdrawn from a Fund
effective as of the date of withdrawal.



Under certain circumstances, a fund managed byAitidser may invest in another fund

managed by the Adviser. In order to avoid any deytd@yment of fees, the recipient fund will

not charge any management fee or incentive allmtain the investing fund’s investment. Any
withdrawal or transfer by the investing fund frohe trecipient fund generally will be permitted
on the same terms as other limited partners arldoerisubject to the same limitations applicable
to withdrawals (e.g., notice, suspension of withdiis, etc.).

In the sole discretion of the Adviser, the perfoncexbased allocation or fee may be waived,
reduced or calculated differently with respectedain investors.

Separately Managed Accounts

All fees for Separately Managed Accounts are suiltfeaegotiation and established pursuant to
each Managed Account’'s investment management agréenGenerally, the investment
management agreements are terminable upon recgipither party from the other of prior
written notice of termination. Certain SeparatelyarMged Accounts may be charged no or
differently calculated management fees and perfooedased fees.

Side Car Vehicle

The Adviser receives a carried interest distribufimm the side car vehicle upon the complete
distribution of the portfolio holding as described the respective investment advisory
agreement.

B. Additional Fees and Expenses

In addition to advisory (management and performpfees, the Funds will be responsible for
additional fees and expenses, as described below.

The Ader Long/Short Partnerships are also resplengip all expenses incurred as part of their
investment programs, including brokerage commissiatearing fees; fees, interest and other
costs in connection with margin accounts or otht@mrdwings; borrowing charges on securities
sold short; custodial fees; bank service fees;scadt any outside appraisers, accountants,
attorneys or other experts or consultants engagethé general partner in connection with
specific investments (including transactions thail fo close); costs of research and data
services; and any legal fees and costs arisingoimection with any litigation or regulatory
investigation instituted against the Adviser or aadjent. The Doha Partnership is also
responsible for the costs incurred as part ofntestment program, including without limitation
the costs and expenses related to the investigatahacquisition of investments. The Ader
Long/Short Partnerships and the Doha Partnersbpy all of their operating costs, including
administrative, legal, accounting, auditing andunasice costs and expenses, as described in
greater detail in the Governing Documents for eaath partnership.

Each Cumberland Partnership bears the legal, andittax expenses attributable to it, any fee
paid to a third-party administrator, interest, @ge commissions, taxes, bank charges, any
termination and winding-up expenses or extraorgirexpenses, including, but not limited to,



legal and other expenses incurred by a Cumberlanthétship in defending any threatened,
pending or completed action, suit or proceedingdescribed in the Governing Documents for
each Cumberland Partnership.

C. Additional Compensation and Conflicts of Interest.

Neither the Adviser nor any of its supervised pessaccepts compensatioa.dq, brokerage
commissions) for the sale of securities or otheestiment products.



Item 6 Performance Based Fees and Side-by-Side Magement

The Adviser may receive performance-based compensabm the Funds and the Accounts.
The Adviser has full authority to waive or modifietperformance-based allocation terms.

Investors should be aware that performance-basedrf@angement may create an incentive for
the Adviser to recommend investments which mayiblker or more speculative than those
which would be recommended under a different feengement.

In addition, different client accounts managed hg tAdviser may be subject to different

performance-based compensation arrangements. IAdveser is entitled to receive a higher

percentage of the net profits of the account of fumel or client than the percentage that the
Adviser receives from another fund or client, thiee Adviser may have an incentive to favor, or
to allocate certain riskier or more speculativeestments to, the fund or client that is subject to
the higher percentage. However, the Adviser wils, @ policy, allocate all investment

opportunities among its clients in a manner thatoibsiders fair and equitable to all clients,
considering all factors potentially applicable &xle client.

The Adviser receives a carried interest distribufimm the side car vehicle upon the complete
distribution of the portfolio holding as described the respective investment advisory
agreement.



Item 7 Types of Clients

As noted above under Advisory Business (Iltem 4)tha$ Brochure, the Adviser generally
provides advisory services to the Funds and Seggrsianaged Accounts. The Funds generally
require a minimum investment of between $1,000,8088 $5,000,000, although the general
partner of a domestic fund or the directors of #ishore fund may waive those requirements in
their or its discretion.

The Adviser requires US investors in the Funds ¢etncertain suitability requirements including
being an accredited investor (as defined in RegumaD of the Securities Act of 1933, as
amended) and a qualified client (as defined in kineestment Advisers Act of 1940 (the
“Advisers Act”)), as applicable, and requires tlak investors meet general sophistication
requirements.
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Item 8 Methods of Analysis, Investment Strategiesra Risk of Loss

A. Methods of Analysis and Investment Strategies

The descriptions set forth in this brochure of #jieadvisory services that the Adviser offers to
clients, and investment strategies pursued andstnvents made by the Adviser on behalf of its
clients, should not be understood to limit in angywthe Adviser's investment activities. The
Adviser may offer any advisory services, engagany investment strategy and make any
investment, including any not described in thisdhwoe, that the Adviser considers appropriate,
subject to each client’'s investment objectives godlelines. The investment strategies the
Adviser pursues are speculative and entail subistansks. Investors in the Adviser's funds

should be prepared to bear a substantial loss qiiteh There can be no assurance that the
investment objectives of any client will be achieve

The Adviser uses a fundamentally driven researdegss engaging in various methodologies,
including analysis of company financial statememtd meeting with officers and representatives
of companies to which the assets of a Fund or athent may be allocated. In addition, the
Adviser strives to form proprietary insights inteetportfolio companies of the Funds and other
clients by conducting fundamental research on stmmpanies and their competitors and
suppliers. The Adviser seeks capital appreciatmnits clients by (i) investing primarily in
companies domiciled in the United States that tliwviger believes are undervalued or that
otherwise possess characteristics presenting tphertymity for substantial appreciation and (ii)
selling short securities that the Adviser belieas overvalued or that otherwise possess
characteristics that may result in substantial e&gtion.

In addition to the above, the Adviser’'s investm&nategy may involve shareholder activism that
could include attempts to influence positions withlthe portfolio. There is a risk that the
intended strategy for a particular company willumsuccessful. When securities are purchased
in anticipation of influencing the future directioh a company, a substantial period of time may
elapse between the Adviser's purchase of securdrebs the anticipated results. During this
period, a portion or all of the Adviser’s capitabwd be committed to the securities purchased,
and the Adviser may finance some portion of theclpases with borrowed funds on which the
Funds may pay interest. Additionally, if the argatied results do not in fact occur, the Adviser
may be required to sell the investment at a lobgrd may be instances where the Adviser will
be restricted in transacting in or redeeming ai@adr investment as a result of the size of its
investment or its activist investment strategy.

The Adviser, on behalf of its clients, invests maiity in publicly held securities, although a
portion of each of the clients’ net assets mayrnwested in non-publicly traded securities. The
Funds have no fixed policy with respect to the kimd securities in which they may invest.
Emphasis is placed on investments in common stoc&syertible debentures, convertible
preferred stocks, other securities or securitiemlgpations having equity characteristics,
including warrants for or rights to purchase eqs#ygurities, and combinations of debt securities
and securities having equity characteristics.
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The Funds and other clients from time to time nmaest in non-U.S. securities. The Funds and
other clients may purchase or sell put and calioogton both individual securities and market
indices for the primary purpose of hedging its stueent positions. The Funds and other clients
will from time to time, as part of their respectiverestment strategies, engage in short sales of
securities.

The Adviser focuses on intense, “bottom-up” redeafccompanies domiciled predominately in
the United States. The Adviser’s investment profesds seek out securities that the Adviser
believes are significantly mispriced on an earnipgs share, cash flow, and/or private market
value basis. The Adviser primarily seeks to qugritie reasonable current value of businesses
based on future net cash flows, discounted at @noppgate cost of capital. This definition of
value enables the Adviser to adapt to differentk@iaand business cycles, and to a wide range of
industries and capitalization sizes. Generally,Adgiser seeks situations - both long and short -
which have not only a large differential betweernrketiprice and our appraised value, but also
some form of catalyst for optimization of marketcprand, therefore, shareholder value. The
Advisor may, in addition, seek to identify publiomapanies that are both undervalued and likely
to experience a significant appreciation in valseaaresult of operational improvements, or a
change in ownership, corporate direction or managérar improved corporate governance. As
the focal point of our process, the Adviser triegdrm proprietary insights into our investments
through fundamental research on our portfolio camg® their competitors and suppliers.

The Adviser looks for opportunity across all calmttion tiers but focuses most heavily on
companies with equity capitalizations between $2Billion and $5 billion. The Adviser
normally finds the most “discovery value” and ammaé&on potential among the small and mid-
capitalization tiers. The Adviser runs a diverslfigortfolio, which allows us to take advantage
of outstanding small and medium capitalization apputies while controlling fundamental and
liquidity risks.

The Adviser focuses on long-term analysis and apgtien potential. We believe that part of the

Adviser's comparative advantage lies in analyzingl avaluing businesses within a deep
contextual framework and over an extended time érakt the same time, we pay attention to
the overall level of market valuation, technicatttas, and other short-term issues which could
affect our positions. A further benefit of the Ader’s long-term orientation is that historically

the great majority of our appreciation has coméha form of either unrealized gains or long-

term capital gains. In periods of high market \ibtgf a higher proportion of our realized gains

may be short-term.

B. Risk of Loss

The following risk factors do not purport to be anplete list or explanation of the risks

involved in an investment in the clients advisedhgyAdviser. These risk factors include only
those risks the Adviser believes to be materighiBtant or unusual and relate to particular

significant investment strategies or methods ofyammmemployed by the Adviser.

Counterparty Risk. The Adviser expects to cause its clients to distalpelationships to obtain
financing, derivative intermediation and prime rFmge services that permit clients to trade in
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any variety of markets or asset classes over tiHmvever, there can be no assurance that the
Adviser will be able to establish or maintain sughationships. An inability to establish or
maintain such relationships could limit clientsadmg activities, create losses, preclude clients
from engaging in certain transactions or preveieints from trading at optimal rates and terms.
Moreover, a disruption in the financing, derivatimermediation and prime brokerage services
provided by any such relationships could have aifsoggnt impact on a client’s business due to
such client’s reliance on such counterparties.

The Adviser may cause its clients to effect tratisas in markets that are not “exchange-
based”, such as “over-the-counter” or “interdeal®erkets. The stability and liquidity of over-
the-counter transactions depends in large parthencteditworthiness of the parties to the
transactions. The patrticipants in such marketstygeally not subject to the credit evaluation
and regulatory oversight to which members of “exgebased” markets are subject. The lack
of evaluation and oversight of over-the-counter katy exposes clients to the risk that a
counterparty will not settle a transaction in ademrce with the applicable client’'s terms and
conditions because of a dispute over the termd@fcontract (whether or not bona fide) or
because of a credit or liquidity problem, thus oagisthe client to suffer a loss. Such
“counterparty risk” is accentuated for contractsthwlonger maturities where events may
intervene to prevent settlement, or where the Agivisas caused a client to concentrate its
transactions with a single or small group of corpddies. Generally, clients will not be
restricted from dealing with any particular couptaties. The Adviser’s evaluation of the
creditworthiness of counterparties may not prov#figent. The lack of a complete and
“foolproof” evaluation of the financial capabiliieof the clients’ counterparties and the absence
of a regulated market to facilitate settlement mmayease the potential for losses by a client.

If there is a default by a counterparty, the Adwiisecting on behalf of the applicable clients,

under most normal circumstances will have contactamedies pursuant to the agreements
related to the transaction. However, exercisinghscentractual rights may involve delays or

costs which could result in the net asset valuthefapplicable client’s accounts being less than
if the Fund had not entered into the transactiaurtiiermore, there is a risk that any of such
counterparties could become insolvent and/or thgest of insolvency proceedings. In such

case, the recovery of the client's securities fremeh counterparty or the payment of claims
therefor may be significantly delayed and the tlie@y recover substantially less than the full

value of the securities entrusted to such countigrpa

In addition, the Adviser may cause clients to usenterparties located in jurisdictions outside
the United States. Such local counterparties lysaet subject to laws and regulations in non-
U.S. jurisdictions that are designed to protecttamers in the event of their insolvency.
However, the practical effect of these laws andr thygplication to the client’s assets are subject
to substantial limitations and uncertainties. Beeaof the range of possible factual scenarios
involving the insolvency of a counterparty and tha&entially large number of entities and
jurisdictions that may be involved, it is impossilib generalize about the effect of such an
insolvency on the client and its assets. Investotbe Funds should assume that the insolvency
of any such counterparty would result in significdelays in recovering the Fund’s securities
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from or the payment of claims therefor by such ¢erparty and a loss to the Fund, which could
be material.

Competition; Availability of Investments. Certain markets in which the Adviser may cause it
clients to invest are extremely competitive foraattive investment opportunities. As a result,e¢her
can be no assurance that the Adviser will be abl@éntify or successfully pursue attractive
investment opportunities in such environments.

Volatility Risk . The Adviser's investment program (pursued on beifats clients) may involve
the purchase and sale of relatively volatile séesriand/or investments in volatile markets.
Fluctuations or prolonged changes in the volatiitysuch securities and/or markets can adversely
affect the value of a client’s investments.

Credit Ratings. In general, the credit rating assigned by aonatly recognized rating agency to
a security represents such rating agency’s opioiothe safety of the principal and interest
payments of the rated instrument based on availafidemation. Such ratings are relative and
subjective; they are not absolute standards ofitguaid do not evaluate the market value risk of
such securities. Such ratings also do not reflemtroeconomic or systemic risk, including the
risk of increased illiquidity in the credit marketBurther, credit ratings may change over time due
to various factors, including changes in the cvealithiness of the issuer and/or changes in the
rating agency’s analytics and processes. It isilpesthat a rating agency might not change its
rating of a particular issue on a timely basis ¢flect subsequent events and, as a result,
outstanding ratings may not reflect the issuerigesu credit standing. Clients may incur losses
if the Adviser causes them to make investmentsdbasecredit ratings that subsequently change
in a way not favorable to the client’s investmebjeative.

Co-Investments with Third Parties The Adviser may cause a client to co-invest whtrd parties
through joint ventures or other entities. Thirdtpamvolvement with an investment may negatively
impact the returns of such investment if, for exEnghe third-party co-venturer has financial
difficulties, has economic or business interestgyaals that are inconsistent with those of the
applicable client or is in a position to take (dodk) action in a manner contrary to the client’'s
investment objective. In circumstances where shitt parties involve a management group, such
third parties may enter into compensation arrangéneelating to such investments, including
incentive compensation arrangements. Such compamsatangements will reduce the returns to
participants in the investments.

Significant Positions in Securities; Regulatory Regirements. In the event a client acquires a
significant stake in certain issuers of securitsl such stake exceeds certain percentage or
value limits, the client may be subject to reguiatand regulatory oversight that may impose
notification and filing requirements or other admsirative burdens on the client and the Adviser.
Any such requirements may impose additional costthe client and may delay the acquisition
or disposition of the securities or the client’sligbto respond in a timely manner to changes in
the markets with respect to such securities.

In addition, “position limits” may be imposed bynaus regulators that may limit the Adviser’s
ability to effect desired trades on behalf of @i Position limits are the maximum amounts of
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gross, net long or net short positions that any peeson or entity may own or control in a
particular issuer's securities. All positions owned controlled by the same person or entity,
even if in different accounts, may be aggregated porposes of determining whether the
applicable position limits have been exceeded. hBoextent that a client’s position limits were
aggregated with an affiliate’s position limits, te#ect on the client and resulting restriction on
its investment activities may be significant. If @ty time positions managed by the Adviser
were to exceed applicable position limits, the Adviwould be required to liquidate positions,
which might include positions held by a client, ttee extent necessary to come within those
limits. Further, to avoid exceeding any positianits, such client might have to forego or modify
certain of its contemplated trades.

In addition, if the Adviser causes a client, actalgne or as part of a group, to acquire beneficial
ownership of more than 10% of a certain class ciirsiées of a public company or places a director
on the board of directors of such a company, uSéetion 16 of the U.S. Securities Exchange Act
of 1934, as amended (the “Exchange Act”), suchntlmay be subject to certain additional
reporting requirements and may be required to digaertain short-swing profits arising from
purchases and sales of such securities. Furthermmorguch circumstances such client will be
prohibited from entering into a short position utls issuer’s securities, and therefore limitedsn i
ability to hedge such investments. Similar restitd and requirements may apply in non-U.S.
jurisdictions.

As noted herein, the Adviser, acting either alonasopart of a group, may cause a client to acquire
a “control” position in an issuer’s securities. §hinay subject the client to additional risks of
liability for environmental damage, product defedsslure to supervise management, violation of
governmental regulations and other types of lighiln which the limited liability generally
characteristic of business operations may be ighore

Litigation Risk. Some of the tactics that the Adviser may useluavlitigation. A client could be

a party to lawsuits either initiated by it, or bycampany in which a client invests, other
shareholders of such company, or U.S. federak stadl non-U.S. governmental bodies. There can
be no assurance that any such litigation, oncerheguuld be resolved in favor of the client.

Exposure to Material Non-Public Information. From time to time, the Adviser may receive
material non-public information with respect to &suer of publicly traded securities. In such
circumstances, clients may be prohibited, by laslicp or contract, for a period of time from (i)
unwinding a position in such issuer, (ii) estabfighan initial position or taking any greater piosit

in such issuer, and (iii) pursuing other investnoggortunities related to such issuer.

Currency Exchange Exposure The Adviser may cause a client to invest in ggesr
denominated in currencies other than the U.S. Dollae Adviser, however, values its clients’
securities in U.S. Dollars. The Adviser may or mayt seek to hedge the clients’ non-U.S.
currency exposure by causing the clients to emtier currency hedging transactions. There can
be no guarantee that securities suitable for hgdgimrency or market shifts will be available at
the time when the Adviser wishes to cause a clienise them, or that hedging techniques
employed by the Adviser on behalf of its clientdl e effective. Furthermore, certain currency
market risks may not be fully hedged or hedgedlat Bo the extent unhedged, the value of a
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client’s positions denominated in currencies ottin the U.S. Dollar will fluctuate with U.S.
Dollar exchange rates as well as with the pricengba of the investments in the various local
markets and currencies.

Risk of Loss No guarantee or representation is made that thasé’s investment program,
including, without limitation, a client's investmiembjective, diversification strategies or risk
monitoring goals, will be successful. Investmerdults may vary substantially over time. No
assurance can be made that profits will be achiewv#uiat substantial or complete losses will not be
incurred.

General Economic and Market Conditions The success of the Adviser's activities will be
affected by general economic and market conditisaush as interest rates, availability of credit,
credit defaults, inflation rates, economic unceittgichanges in laws (including laws relating to
taxation of the clients’ investments), trade basji€urrency exchange controls, and national and
international political circumstances (includingreaterrorist acts or security operations). These
factors may affect the level and volatility of thmices and the liquidity of the clients’
investments. Volatility or illiquidity could impaithe clients’ profitability or result in losses.
The Adviser may cause the clients to maintain smlisi trading positions that can be adversely
affected by the level of volatility in the finantraarkets.

Current Economic Conditions in European Countries Certain European countries, including
Greece, Ireland, Italy, Portugal and Spain, areeatly experiencing varying degrees of financial
distress. Risks from the debt crisis in Europe @aabult in a disruption of the financial markets,
which could have a detrimental impact on globalnecaic conditions. Recently, contagion fears
have expanded to Spain and Italy, and credit spreadened further in European peripheral
countries and European banks. There remains coabldaincertainty as to future developments in
the European debt crisis and the impact on glabah€ial markets. A significant deterioration of
the European debt crisis could result in mateeductions in the value of sovereign debt and other
asset classes, disruptions in capital markets,nivigeof credit spreads, loss of investor confidence
in the financial services industry, a slowdown iobgl economic activity, and other adverse
developments that could negatively impact the perdmce of the Fund.

Activist. The success of the Adviser’s activist investnrstrdtegy depends upon, among other
things: (i) the Adviser’s ability to properly idefyt portfolio companies whose securities prices
can be improved through corporate and/or stratagion; (ii) the Adviser's ability to acquire
sufficient securities of such portfolio companies aa sufficiently attractive price; (iii) the
Adviser’s ability to avoid triggering anti-takeovand regulatory obstacles while aggregating its
position; (iv) the willingness of the managementsath portfolio companies and other security
holders to respond positively to the Adviser’'s msgs; and (v) favorable movements in the
market price of any such portfolio company’s sei@siin response to any actions taken by such
portfolio company. There can be no assurance thaohthe foregoing will occur.

Corporate governance strategies may prove inefedbr a variety of reasons, including: (i)
opposition of the management or investors of thgesii company, which may result in litigation
and may erode, rather than increase, the valudeofstibject company; (ii) intervention of a
governmental agency; (iii) efforts by the subjeompany to pursue a “defensive” strategy,
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including a merger with, or a friendly tender offey, a company other than the offeror; (iv)
market conditions resulting in material changeshi@ prices of securities; (v) the presence of
corporate governance mechanisms such as staggeaedsb poison pills and classes of stock
with increased voting rights; and (vi) the necgs$éitr compliance with applicable securities
laws. In addition, opponents of a proposed corgogatvernance change may seek to involve
regulatory agencies in investigating the transactio the Adviser, acting on behalf of one or
more clients, and such regulatory agencies maypemntently investigate the participants in a
transaction, including a client, as to compliancghwsecurities or other law. Furthermore,
successful execution of a corporate governanceegiranay depend on the active cooperation of
investors and others with an interest in the suljempany. Some investors may have interests
which diverge significantly from those of a clieafhd some of those parties may be indifferent
to the proposed changes. Moreover, securities tthatAdviser believes are fundamentally
undervalued or incorrectly valued may not ultimatieé valued in the capital markets at prices
and/or within the timeframe the Adviser anticipategen if a corporate governance strategy is
successfully implemented. Even if the prices forpartfolio company's securities have
increased, no guarantee can be made that therbendllifficient liquidity in the markets to allow
the Adviser to dispose of all or any of the cliésiscurities therein or to realize any increase in
the price of such securities.

Long/Short. The success of the Adviser's long/short investmstrategy depends upon the

Adviser’s ability to identify and purchase secastithat are undervalued and identify and sell
short securities that are overvalued. The idemtifom of investment opportunities in the

implementation of the Adviser’s long/short investinstrategies is a difficult task, and there are
no assurances that such opportunities will be ssfaky recognized or acquired. In the event
that the perceived opportunities underlying a ¢igepositions were to fail to converge toward,

or were to diverge further from values expectedh®y Adviser, the client may incur a loss. In

the event of market disruptions, significant lossas be incurred which may force the Adviser
to close out one or more of the Fund’'s a clientisifpons. Furthermore, the valuation models
used to determine whether a position presents @mact@te opportunity consistent with the

Adviser’s long/short strategies may become outdaed inaccurate as market conditions
change.

Short Selling The success of the Adviser’s short selling inmestt strategy depends upon the
Adviser’s ability to identify and sell short sedies that are overvalued. A short sale creates the
risk of a theoretically unlimited loss, in that thmice of the underlying security could
theoretically increase without limit, thus increagithe cost to the client of buying those
securities to cover the short position. There camd assurance that the Adviser will be able to
maintain a client’s ability to borrow securitieddghort. In such cases, the client can be “bought
in” (i.e, forced to repurchase securities in the open madeeturn to the lender). There also
can be no assurance that the securities necessanvér a short position will be available for
purchase at or near prices quoted in the markethBsing securities to close out a short
position can itself cause the price of the seeawito rise further, thereby exacerbating the loss.
Short strategies can also be implemented syntligtibaough various instruments and be used
with respect to indices or in the over-the-coumterket and with respect to futures and other
instruments. In some cases of synthetic shorss#iere is no floating supply of an underlying
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instrument with which to cover or close out a shgoskition and the Fund may be entirely
dependent on the willingness of over-the-counterketamakers to quote prices at which the
synthetic short position may be unwound. There lmamo assurance that such market makers
will be willing to make such quotes. Short stragsgcan also be implemented on a leveraged
basis. Lastly, even though the Fund secures a “¢poocbw” of the security sold short at the
time of execution, the lending institution may rfétlae lent security at any time, thereby forcing
the client to purchase the security at the themgiliag market price, which may be higher than
the price at which such security was originallydssthort by the client.

Long-Term. The success of the Adviser's long-term investm&nategy depends upon the
Adviser's ability to identify and purchase secwastithat are undervalued and hold such
investments so as to maximize value on a long-tessis. In pursuing any long-term strategy,
the Adviser may cause a client to forego valuehm short-term or temporary investments in
order to be able to avail the client of additioaab/or longer-term opportunities in the future.
Consequently, the client may not capture maximuailable value in the short-term, which may
be disadvantageous, for example, for investors Fourad who withdraw all or a portion of their
capital accounts before such long-term value maghkzed by such Fund.

Proxy Contests and Unfriendly Transactions The Adviser may cause a client to purchase
securities of a company that is the subject of @xyprcontest on the expectation that new
management will be able to improve the companyrfopmance or effect a sale or liquidation of
its assets so that the price of the company’s #ge=urwill increase. If the incumbent
management of the company is not defeated or if mamagement is unable to improve the
company’s performance or sell or liquidate the camyp the market price of the company’'s
securities will typically fall, which may cause tloent to suffer a loss.In addition, where an
acquisition or restructuring transaction or proxghtf is opposed by the subject company’s
management, the transaction may become the sudjjétigation. Such litigation could involve
substantial uncertainties and may impose substanbat and expense on the company
participating in the transaction.

Leverage and Borrowing

Leverage for Investment Purposd$e use of leverage will allow the Adviser to sauclients to
make additional investments, thereby increasindp slients’ exposure to assets, such that its total
assets may be greater than its capital. Howewardge will also magnify the volatility of changes
in the value of the client’s portfolio. The effeaftthe use of leverage by a client in a market that
moves adversely to its investments could resuduinstantial losses to the client, which would be
greater than if the client’s accounts were notriaged.

Borrowing for Cash Management Purpos@$e Adviser has the authority to borrow on beb&H
client for cash management purposes, such asistysaithdrawal requests. The rates at and terms
on which the Adviser can cause a client to borralaffect the operating results of the client.

Collateral. The instruments and borrowings utilized by thevider to leverage a client’s

investments may be collateralized by all or a portof the client’s portfolio. Accordingly, the
Adviser may cause a client to pledge its secuiitiesder to borrow or otherwise obtain leverage
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for investment or other purposes. Should the ssEsipledged to brokers to secure a client’s
margin accounts decline in value, the client cdoédsubject to a “margin call’, pursuant to
which the Adviser must cause the client to eithgpasit additional funds or securities with the
broker or suffer mandatory liquidation of the pledgsecurities to compensate for the decline in
value. The banks and dealers that provide finandimgthe Fund can apply essentially
discretionary margin, “haircut”, financing and edéral valuation policies. Changes by
counterparties in any of the foregoing may resularge margin calls, loss of financing and forced
liquidations of positions at disadvantageous pritenders that provide other types of asset-based
or secured financing to a client may have simiights. There can be no assurance that the
Adviser will be able to secure or maintain adeqtiatcing on behalf of its clients.

Costs Borrowings will be subject to interest, transactiand other costs, and other types of
leverage also involve transaction and other c@sty.such costs may or may not be recovered by
the return on a client’s portfolio.

Diversification and Concentration. The Adviser may select investments that are qunaid in

a limited number or types of securities. In additia client’'s portfolio may become significantly
concentrated in securities related to a single bmiéed number of issuers, industries, sectors,
strategies, countries or geographic regions. Thmstdd diversification may result in the
concentration of risk, which, in turn, could expdise client to losses disproportionate to market
movements in general if there are disproportiogageeater adverse price movements in such
securities.

Lack of Control. The Adviser may cause a client to invest in defituments and equity securities
of companies that it does not control, which thevier may cause the client to acquire through
market transactions or through purchases of sesudirectly from the issuer or other shareholders.
Such securities will be subject to the risk thag tssuer may make business, financial or
management decisions with which the Adviser dod¢sageee or that the majority stakeholders or
the management of the issuer may take risks orvathe act in a manner that does not serve the
client's interests. In addition, the Adviser mayusa a client to share control over certain
investments with co-investors, which may make irendifficult for the Adviser to implement its
investment approach or cause the client to exititwestment when it otherwise would. The
occurrence of any of the foregoing could have anatadverse effect on the client and (in the case
of a Fund), the investors owning interests in thed-

Hedging Transactions The Adviser may utilize securities on a clientehalf for risk
management purposes in order to: (i) protect agamssible changes in the market value of the
client’'s investment portfolio resulting from fluettions in the markets and changes in interest
rates; (ii) protect the client's unrealizedinga in the value of its investment portfolio
(iii) facilitate the sale of any securities; (iv)leance or preserve returns, spreads or gains on any
security in the client’s portfolio; (v) hedge agstim directional trade; (vi) hedge the interest,rat
credit or currency exchange rate on any of thent#iesecurities; (vii) protect against any
increase in the price of any securities the Advasgicipates causing the client to purchase at a
later date; or (viii) act for any other reason ttiet Adviser deems appropriate. The Adviser will
not be required to hedge any particular risk inneation with a particular transaction or a client’s
portfolio generally. The Adviser may be unablemticpate the occurrence of a particular risk and,
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therefore, may be unable to attempt to hedge againd/hile the Adviser may cause a client to
enter into hedging transactions to seek to redisée such transactions may result in a poorer
overall performance for the client than if it hadt engaged in any such hedging transaction.
Moreover, the portfolio will always be exposed éotain risks that cannot be hedged.

Discretion of the Adviser; New Strategies and Techques. While the Adviser will generally
seek to employ the representative investment gtest@nd techniques discussed herein, the Adviser
has considerable discretion in the types of seesliils clients may trade and has the right to fgodi
the investment strategies and techniques of theld~uithout the consent of the investors in the
Funds. New investment strategies and techniqueshotaye thoroughly tested in the market before
being employed and may have operational or theatethortcomings which could result in
unsuccessful trades and, ultimately, losses taliapts. In addition, any new investment strategy
or technique developed by the Adviser may be mpeeidative than earlier investment strategies
and techniques and may involve material and asiyaticipated risks that could increase the risk
of utilizing the Adviser’s services (or investinga Fund).

Convertible Securities A convertible security may be subject to redemptt the option of the
issuer at a price established in the convertibteisty’s governing instrument. If a convertible
security held by a client is called for redemptitire client will be required to permit the issuer
to redeem the security, convert it into the undegycommon stock or sell it to a third party.
Any of these actions could have an adverse effedhe Adviser’s ability to achieve a client’s
investment objective.

Derivative Instruments Generally. Certain swaps, options and other derivative umsénts may
be subject to various types of risks, including kearrisk, liquidity risk, the risk of non-
performance by the counterparty, including riské&atneg to the financial soundness and
creditworthiness of the counterparty, legal riskl perations risk. Derivatives traded over-the-
counter may not have an authoritative source ofiatadn and the models used to value such
derivatives are subject to change. Special risky mply in the future that cannot be
determined at this time with respect to certaireotferivative instruments that are not presently
contemplated for use or that are currently notlaksk. The regulatory and tax environment for
derivative instruments in which the Adviser may & client to participate is evolving, and
changes in the regulation or taxation of such seesimay have a material adverse effect on the
clients.

Call Options The seller (writer) of a call option which is @ved {.e. the writer holds the
underlying security) assumes the risk of a dealnthe market price of the underlying security
below the purchase price of the underlying secueisg the premium received, and gives up the
opportunity for gain on the underlying security abdhe exercise price of the option. The seller
of an uncovered call option assumes the risk dfearetically unlimited increase in the market
price of the underlying security above the exerpisee of the option. The securities necessary
to satisfy the exercise of an uncovered call optitay be unavailable for purchase, except at
much higher prices, thereby reducing or eliminatthg value of the premium. Purchasing
securities to cover the exercise of an uncoverépton can cause the price of the securities to
increase, thereby exacerbating the loss. The afyarcall option assumes the risk of losing its
entire premium investment in the call option.
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Put Options The seller (writer) of a put option which is cos (.e., the writer has a short
position in the underlying security) assumes tls& of an increase in the market price of the
underlying security above the sales price (in ésfaing the short position) of the underlying
security plus the premium received, and gives g dpportunity for gain on the underlying
security if the market price falls below the exseciprice of the option. The seller of an
uncovered put option assumes the risk of a deatiiee market price of the underlying security
below the exercise price of the option. The buyfea put option assumes the risk of losing its
entire investment in the put option.

Index or Index OptionsThe value of an index or index option fluctuatagh changes in the
market values of the securities included in theexadBecause the value of an index or index
option depends upon movements in the level of tidex rather than the price of a particular
security, whether the client will realize appreiciator depreciation from the purchase or writing
of options on indices depends upon movements irethed of instrument prices in the security
market generally or, in the case of certain indices®n industry or market segment, rather than
movements in the price of particular securities.

Index Futures The price of index futures contracts may not @ate perfectly with the
movement in the underlying index because of cenaanket distortions. First, all participants in
the futures market are subject to margin deposit mmaintenance requirements. Rather than
meeting additional margin deposit requirementstigppants may close futures contracts through
offsetting transactions that would distort the nakmelationship between the index and futures
markets. Second, from the point of view of speautgtthe deposit requirements in the futures
market are less onerous than margin requiremerttseirsecurities market. Therefore, increased
participation by speculators in the futures markisb may cause price distortions. Successful
use of index futures contracts by a client alssubject to the Adviser's ability to correctly
predict movements in the direction of the market.

Swaps Whether the Adviser’s use of swap agreementsvapsons on behalf of a client will be
successful will depend on the Adviser’'s abilitydelect appropriate transactions for the client.
Swap agreements and options on swap agreementapisws”) can be individually negotiated
and structured to include exposure to a varietglitbérent types of investments, asset classes or
market factors. Depending on their structure, swgpements may increase or decrease the
holder's exposure to, for example, equity secigjtleng-term or short-term interest rates, non-
U.S. currency values, credit spreads or other fact®wap agreements can take many different
forms and are known by a variety of names. Swaps#&etions may be highly illiquid and may
increase or decrease the volatility of the clieptstfolio. Moreover, the client bears the risk of
loss of the amount expected to be received ungderap agreement in the event of the default or
insolvency of its counterparty. The client will aldear the risk of loss related to swap
agreements, for example, for breaches of such mgmas or the failure of the Adviser to post or
maintain required collateral on a client's behdifis possible that developments in the swap
markets, including potential government regulaticoyld adversely affect the client’s ability to
terminate swap transactions or to realize amowont® treceived under such transactions.

Credit Default SwapsCredit default swaps can be used to implemenithaser’s view that a
particular credit, or group of credits, will expamce credit improvement or deterioration. In the
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case of expected credit improvement, the Advisey mause a client to sell credit default
protection in which it receives a premium to taketle risk. In such an instance, the obligation
of the client to make payments upon the occurre@f@credit event creates leveraged exposure
to the credit risk of the referenced entity. Thevi&dr may also cause a client to also buy credit
default protection with respect to a referencedeiif in the Adviser’s judgment, there is a high
likelihood of credit deterioration. In such instanche client will pay a premium regardless of
whether there is a credit event. The credit defawap market in high-yield securities is
comparatively new and rapidly evolving comparedhe credit default swap market for more
seasoned and liquid investment-grade securitiegatiog the risk that the newer markets will be
less liquid, and making it potentially more diffitto exit or enter into a particular transaction.

Futures ContractsThe value of futures contracts depends upon tive pf the securities, such
as commodities, underlying them. The prices of iegucontracts are highly volatile, and price
movements of futures contracts can be influenced dmong other things, interest rates,
changing supply and demand relationships, tradscalfi monetary and exchange control
programs and policies of governments, as well asoma and international political and
economic events and policies. In addition, investi:ién futures contracts are also subject to the
risk of the failure of any of the exchanges on \mhige client’s positions trade or of its clearing
houses or counterparties. Futures positions mayillimpid because certain commodity
exchanges limit fluctuations in certain futures tcact prices during a single day by regulations
referred to as “daily price fluctuation limits” édaily limits”. Under such daily limits, during a
single trading day no trades may be executed e¢pteyond the daily limits. Once the price of
a particular futures contract has increased oredsed by an amount equal to the daily limit,
positions in that contract can neither be takenligoidated unless traders are willing to effect
trades at or within the limit. This could prevehe tAdviser from promptly liquidating a client’s
unfavorable positions and subject the client tostartial losses or prevent it from entering into
desired trades. Also, low margin or premiums nolynaquired in such trading may provide a
large amount of leverage, and a relatively smadinge in the price of a security or contract can
produce a disproportionately larger profit or lo#s. extraordinary circumstances, a futures
exchange or the CFTC could suspend trading in tcpkar futures contract, or order liquidation
or settlement of all open positions in such corttrac

Non-U.S. Futures Transactiangoreign futures transactions involve executingl afearing
trades on a foreign exchange. This is the case iétba foreign exchange is formally “linked”
to a domestic exchange, whereby a trade executetherexchange liquidates or establishes a
position on the other exchange. No domestic orgdioiz regulates the activities of a foreign
exchange, including the execution, delivery, arehighg of transactions on such an exchange,
and no domestic regulator has the power to compfreement of the rules of the foreign
exchange or the laws of the foreign country. Moegpwsuch laws or regulations will vary
depending on the foreign country in which the teanti®sn occurs. For these reasons, the client
may not be afforded certain of the protections Whapply to domestic transactions, including
the right to use domestic alternative dispute téswl procedures. In particular, funds received
from customers to margin foreign futures transastimay not be provided the same protections
as funds received to margin futures transactiondamestic exchanges. In addition, the price of
any foreign futures or option contract and, thamfdhe potential profit and loss resulting
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therefrom, may be affected by any fluctuation ia foreign exchange rate between the time the
order is placed and the time the foreign futurestremt is liquidated or the time the foreign
option contract is liquidated or exercised.

Forward Contracts Banking authorities generally do not regulatelitrg in forward contracts.
The principals who deal in the forward contract kearare not required to continue to make
markets in such contracts. There have been pediadsg which certain participants in forward
markets have refused to quote prices for forwardtreats or have quoted prices with an
unusually wide spread between the price at whiely thiere prepared to buy and that at which
they were prepared to sell. The imposition of dredbintrols or price risk limitations by
governmental authorities may limit such forwardding to less than that which the Adviser
would otherwise recommend, to the possible detrinoéra client. In forward trading, a client
will be subject to the risk of the failure of, dretinability or refusal to perform with respecitt®
forward contracts by, the principals with which ttleent trades. Client assets on deposit with
such principals will also generally not be protdctey the same segregation requirements
imposed on certain regulated brokers in respeaustomer funds on deposit with them. The
Adviser may order trades for a client in such merkdhrough agents. Accordingly, the
insolvency or bankruptcy of such parties could alslject the client to the risk of loss.

Contracts for DifferencesContracts for differences (“CFDs”) are privatelggotiated contracts
between two parties, buyer and seller, stipulatiag the seller will pay to or receive from the buy
the difference between the nominal value of thestlgithg instrument at the opening of the contract
and that instrument’s value at the end of the eohtiThe underlying instrument may be a single
security, stock basket or index. A CFD can be petoutake either a short or long position on the
underlying instrument. The buyer and seller arén vetjuired to post margin, which is adjusted
daily. The buyer will also pay to the seller a fiogg rate on the notional amount of the capital
employed by the seller less the margin deposit. ®DGs usually terminated at the buyer’s
initiative. As is the case with owning any finardi@gstrument, there is the risk of loss associated
with buying a CFD. There may be liquidity risk lifet underlying instrument is illiquid because the
liquidity of a CFD is based on the liquidity of thumderlying instrument. A further risk is that
adverse movements in the underlying security vatjuire the buyer to post additional margin.
CFDs also carry counterparty risle. the risk that the counterparty to the CFD tramsaanay be
unable or unwilling to make payments or to otheswi®nor its financial obligations under the
terms of the contract. If the counterparty wereldoso, the value of the contract may be reduced.
Entry into a CFD transaction may, in certain cirstances, require the payment of an initial margin
and adverse market movements against the undertiomgk may require the buyer to make
additional margin payments. CFDs may be considdledid. To the extent that there is an
imperfect correlation between the return on a tewsbligation to its counterparty under the CFDs
and the return on related assets in its portfehe, CFD transaction may increase such client’s
financial risk.

Failure to Enter into Offsetting TradeTo the extent the Adviser causes a client toshue a
futures contract or option long, unless an offsgttrade is made, the client would be required to
take physical delivery of the commodity underlythg future or option. To the extent the Adviser
fails to cause the client to enter into such difsgttrade prior to the expiration of the contralog
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client may suffer a loss since neither the cliamtthe Adviser has the operational capacity to@atcce
physical delivery of commodities.

Equity Securities Generally The value of equity securities of public and pte; listed and
unlisted companies and equity derivatives genenadiyes with the performance of the issuer
and movements in the equity markets. As a resuttliemt may suffer losses if it invests in
equity instruments of issuers whose performancerdas from the Adviser's expectations or if
equity markets generally move in a single directamial the client has not hedged against such a
general move. The client also may be exposed ks tisat issuers will not fulfill contractual
obligations such as, in the case of convertibleusgges or private placements, delivering
marketable common stock upon conversions of coitlersecurities and registering restricted
securities for public resale.

lliquid Securities. Certain securities may be illiquid because, foareple, they are subject to
legal or other restrictions on transfer or thereadiquid market for such securities. Valuation of
such securities may be difficult or uncertain beeathere may be limited information available
about the issuers of such securities. The markeesrif any, for such securities tend to be
volatile and may not be readily ascertainable, gtn@dAdviser may not be able to sell them on
behalf of a client when it desires to do so ordalize what it perceives to be their fair value in
the event of a sale. The sale of restricted amguil securities often requires more time and
results in higher brokerage charges or dealer digsoand other selling expenses than does the
sale of securities eligible for trading on natiosaturities exchanges or in the over-the-counter
markets. The Adviser may not be able to cause enfclio readily dispose of such illiquid
investments and, in some cases, may be contractpatihibited from disposing of such
investments for a specified period of time. As sute the client may be required to hold such
securities despite adverse price movements. Evesetimarkets which the Adviser expects to be
liquid can experience periods, possibly extendetgs, of illiquidity. Occasions have arisen in
the past where previously liquid investments hamdly become illiquid.

Initial Public Offerings. Investments in initial public offerings (or shgrtthereafter) may
involve higher risks than investments issued inosdary public offerings or purchases on a
secondary market due to a variety of factors, ohalg, without limitation, the limited number of
shares available for trading, unseasoned tradauk of investor knowledge of the issuer and
limited operating history of the issuer. In additicome companies in initial public offerings are
involved in relatively new industries or lines afidiness, which may not be widely understood
by investors. Some of these companies may be umgl&atzed or regarded as developmental
stage companies, without revenues or operatingnecor the near-term prospects of achieving
them. These factors may contribute to substantie¢ wolatility for such securities.

Restricted Securities Restricted securities cannot be sold to the puwiithout registration
under the securities Act. Unless registered foe,sedstricted securities can be sold only in
privately negotiated transactions or pursuant t@eemption from registratiore(g, under Rule
144A of the securities Act). Although these se@esitmay be resold in privately negotiated
transactions, because there is often little liguiftir these securities, they may be difficult and
take a substantial amount of time to sell, andpitiees realized from these sales could be less
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than those originally paid by a client. Restrictegcurities may involve a high degree of
business and financial risk which may result instabtial losses.

Undervalued Securities The identification of investment opportunities iandervalued
securities is a difficult task, and there are nguasnces that such opportunities will be
successfully recognized or acquired. While investimen undervalued securities offer the
opportunity for above-average capital appreciatibese investments involve a high degree of
financial risk and can result in substantial los$esturns generated from a client’s investments
may not adequately compensate for the businesBranttial risks assumed.

Unlisted Securities Unlisted securities may involve higher risks thisted securities. Because

of the absence of any trading market for unliseclsties, it may take longer to liquidate, or it

may not be possible to liquidate, positions in stell securities than would be the case for
publicly traded securities. Companies whose seesriire not publicly traded may not be

subject to public disclosure and other investortgoiion requirements applicable to publicly

traded securities.

Non-U.S. ExchangesThe Adviser may cause a client to trade on exgbsior markets located
outside the U.S. Trading on such exchanges or nsikenot regulated by the SEC and the
CFTC and may, therefore, be subject to more rigks trading on U.S. exchanges, such as the
risks of exchange controls, expropriation, burdemsctaxation, moratoria and political or
diplomatic events. Risks in investments in non-W$&urities may also include reduced and less
reliable information about issuers and markets &gngent accounting standards, illiquidity of
securities and markets, higher brokerage commissiod custody fees.

Non-U.S. Investments Investing in the securities of companies (andmfrtime to time,
governments) outside of the United States invobkesain considerations not usually associated
with investing in securities of U.S. companies be 1J.S. government, including political and
economic considerations, such as greater risks xpfopriation, nationalization, confiscatory
taxation, imposition of withholding or other tax@s interest, dividends, capital gains, other income
or gross sale or disposition proceeds, limitationsthe removal of assets and general social,
political and economic instability; the relativegmall size of the securities markets in  such
countries and the low volume of trading, resultingpotential lack of liquidity and in price
volatility; the evolving and unsophisticated lawsdaregulations applicable to the securities and
financial services industries of certain countridgctuations in the rate of exchange between
currencies and costs associated with currency csiove and certain government policies that may
restrict a client’s investment opportunities. Irli&idn, accounting and financial reporting standard
that prevail outside of the U.S. generally are amhigh as U.S. standards and, consequently, less
information is typically available concerning comps located outside of the U.S. than for those
located in the U.S. As a result, the Adviser mayuhable to structure a client’s transactions to
achieve the intended results or to mitigate aksriassociated with such markets. It may also be
difficult to enforce a client’s rights in such matk. For example, securities traded on non-U.S.
exchanges and the non-U.S. persons that tradeitistigsenents are not subject to the jurisdiction of
the SEC or the CFTC or the securities and comnexditaws and regulations of the U.S.
Accordingly, the protections accorded to such a&ntliunder such laws and regulations are
unavailable for transactions on non-U.S. exchaagdswith non-U.S. counterparties.
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Item 9 Disciplinary Information

There are no legal or disciplinary events that raegerial to a client’'s or prospective client’s
evaluation of the Adviser’'s advisory business erititegrity of the Adviser's management.
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Item 10 Other Financial Industry Activities and Affiliations

A. Broker-Dealer Reqgistration Status

The Adviser and its management persons are naiteegd as broker-dealers and do not have
any application pending to register with the SEGidwoker-dealer or registered representative
of a broker-dealer.

B. Futures Commission Merchant, Commodity Poolei@mr or Commodity Trading
Adviser Registration Status

The Adviser and its management persons are nateegd as, and do not have any application
to register as, futures commission merchants, cadityn@ool operators, commodity trading
advisers or associated persons of the foregointgesnt

C. Material Relationships or Arrangements with Indy$tarticipants

Jason Ader sits on the Board of Las Vegas Sandp.QOwhich is a publicly traded company.
Mr. Ader is also Executive Chairman of MD InsidardaChairman of the Board of India
Hospitality Corp., both of which are privately he&ldmpanies.

Executives and other employees of the Adviseraifitiliates (including SpringOwl) may serve
as officers, advisors, directors or in comparab@agement functions for portfolio companies
in which the Funds invest, or provide other sewite portfolio companies, and may receive
compensation in connection therewith. EmployeethefAdviser or SpringOwl may also from
time to time serve on the board of directors orealitors committee of a portfolio company, or
be given access for other reasons to confidentfatmation relating to companies in which a
fund managed by the Adviser invests. As a resiét,Runds may, under certain circumstances,
be prohibited for a period of time from engagingtiansactions with respect to the debt or
securities of such a portfolio company, which pbition may have an adverse effect on the
Funds.

D. Material Conflicts of Interest Relating to Othewdéstment Advisers

The Adviser does not recommend or select othesinvent advisers for its clients.
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Item 11 Code of Ethics, Participation or Interest n Client Transactions and Personal
Trading

The Adviser strives to adhere to the highest ingiustndards of conduct based on principles of
professionalism, integrity, honesty and trust. éelsng to meet these standards, the Adviser has
adopted a Code of Ethics (the “Code”). The Codpires, among other things, that employees:

> Act with integrity, competence, diligence, respextd in an ethical manner with the
public, clients, prospective clients, employers, plyees, colleagues in the
investment profession, and other participants aigl capital markets;

» Place the interests of clients above the employ@eis personal interests;

» Adhere to the fundamental standard that an emplsiieeld not take inappropriate
advantage of his or her position;

» Use reasonable care and exercise independent gimfas judgment when
conducting investment analysis, making investmeatommendations, taking
investment actions, and engaging in other professiactivities;

» Promote the integrity of, and uphold the rules goirgy, capital markets; and

» Comply with applicable provisions of the federatsdties laws.

The Code also requires employees to 1) report patsgecurities transactions on at least a
quarterly basis, and 2) provide the Adviser witdedailed summary of certain holdings (both

initially upon commencement of employment and afipuhereafter) over which our employees

have a direct or indirect beneficial interest.

Clients, prospective clients, and investors maytacnour Chief Compliance Officer at (212)
445-7800 orJader@aderinv.confi they would like to receive a copy of the AdwiseCode of
Ethics.

To mitigate potential conflicts of interest and wms the fulfilment of our fiduciary
responsibilities, the Adviser maintains the follagiiprocedures on personal investment activities
contained in its Code of Ethics:

(i) Access Persons must obtain preclearance for abpal trades prior to the initiation of the
trade, with the exception of open-end mutual fuamils other exceptions detailed in the policy;

(i) All Access Persons are required submit to the C@iempliance Officer an Attestation
Statement listing the names and account numbeeyfbrokerage firms or banks where the
Access Person maintains an account in which anyrisies are held, on an annual basis; and

(i)  Access Persons are required to direct their brokergustodians to supply to the

Compliance Officer with monthly or quarterly accowtatements for the applicable quarter as
soon as they are available.
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From time to time, an employee of the Adviser magve as an officer or director of a public
company and receive compensation therefore. Assaltresuch employees might acquire
material non-public information (commonly callechSide information”) about the company.

Since client accounts may be invested in securdigbe company, and since the Adviser would
be prohibited from trading while in the posses®bmaterial, non-public information, we would

be unable to trade the company’s securities fob#reefit of clients and might be forced to hold
the securities when selling would otherwise bedatéd.

The Adviser manages investments on behalf of a eundb clients. Certain clients have
investment programs that are similar to or ovedag may, therefore, participate with each other
in investments. It is the policy of the Adviser alocate investment opportunities among all
clients fairly, to the extent practical and in acance with each client's applicable investment
strategies, over a period of time. The Adviser dlve no obligation to purchase or sell a
security for, enter into a transaction on behaJfafprovide an investment opportunity to any
client solely because the Adviser purchases ors sbié same security for, enters into a
transaction on behalf of, or provides an opporutat any client if, in its reasonable opinion,
such security, transaction or investment opporyuddes not appear to be suitable, practical or
desirable for the client.
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Item 12 Brokerage Practices

A. Factors Considered in Selecting or Recemdimg Broker-Dealers for Client
Transactions

When selecting brokers and dealers, the Adviser ga@herally seek the best combination of
brokerage expenses, research services, and exequtiity. The Adviser is not required to, and
in some cases does not, select the broker or dixaiecharges the lowest transaction cost, even
if that broker provides execution quality compaeatal other brokers or dealers.

When determining the reasonableness of brokerideatapensation, the Adviser will consider,
among other factors, the execution, settlementeairat correction capabilities of the broker or
dealer; the research the broker or dealer provitdhesproker or dealer’s willingness to commit
capital; the broker or dealer’s reliability, respmeness, reputation and financial stability; and
the broker or dealer’s capacity to provide sea@sito borrow for short sales.

Research and Other Soft Dollar Benefits

The Adviser has entered into arrangements withésrdkealers and research firms that allow the
Adviser to use brokerage commissions incurred leydients to pay for investment research

through the use of soft dollars. The research tteis®r receives in exchange for soft dollars
includes both proprietary research (created orldped by a broker-dealer) as well as research
created or developed by a third party, includingisats. In addition, as discussed more fully

below, the Adviser may in some cases use “softadsllito pay for goods or services that fall

within the Section 28(e) safe harbor describedwbelthe term “soft dollars” means the receipt

by the Adviser of research and other products ardices provided or paid for by brokers

without cost to the Adviser based on the volumecommissions generated by securities
transactions executed by such brokers for cliehtseoAdviser.

Section 28(e) of the U.S. Securities Exchange Adt934, as amended, provides that a person
who exercises investment discretion with respeetnt@ccount will not be deemed to have acted
unlawfully or to have breached a fiduciary dutyedplby reason of such person’s having caused
the account to pay a broker more than the lowestabte commission if such person determines
in good faith that the amount of the commissioreiasonable in relation to the value of the
brokerage and research services provided by swatebrThe Adviser may direct brokerage to
firms that provide or pay for brokerage and redeaservices that fall within the safe harbor
afforded by Section 28(e).

Because the soft dollar benefits the Adviser rezeizonsist of investment research that benefits
all clients without distinction, the Adviser doestrseek to allocate soft dollar benefits to client
accounts in proportion to the soft dollar credasleclient account generates.

The use of brokerage commissions incurred by diempay for research and brokerage services
to be used by the Adviser creates incentives #satlrin conflicts of interest between investment
advisers such as the Adviser and the entities #neyinvesting on behalf of. For example, the
Adviser may have an incentive to select or recontdrebroker based on the Adviser’s interest
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in receiving research, rather than on a client®rist in receiving the most favorable execution.
The Adviser may also have an incentive to makeukeat) trades in order to earn soft dollar

credits which can be applied to obtain investmesearch. By using brokerage commissions
incurred by the Funds to obtain research, the Axlyigke other investment managers, receives a
benefit because it does not have to produce ofgrdie research received.

In addition, in connection with subscriptions byestors in the Funds, the Funds may accept
subscriptions from investors who also provide s&wito the Funds including brokers and their
affiliates. Relationships such as these could l@eved as creating a conflict of interest. The
Governing Documents for the Funds do not prohhmt Adviser from engaging in any business
activities with investors who are brokers or indivals that are affiliated with brokers. As a
result, the Adviser, subject to its best execupohcy, may from time to time place trades with
brokers who are investors in the Funds.

Brokerage for Client Referrals

As discussed above, subject to best executionAthveser may consider, among other things,
capital introduction and marketing assistance wépect to investors in the Funds in selecting
or recommending broker-dealers for the its clients.

Directed Brokerage

The Adviser does not recommend, request or redqoaea client direct the Adviser to execute
transactions through a specified broker-dealer.

B. Aggregation of Trades

Should the Adviser buy or sell the same securityii@ or more clients, or for a client and itself
or a related person, the Adviser may place conotimeders with a single broker to be executed
together as a single “block” in order to facilitaiederly and efficient execution. Whenever the
Adviser does so, each account on whose behalf @der eavas placed will receive the average
price and will bear a proportionate share of alnsaction costs, based on the size of the
account’s order. While the Adviser believes comfgntransaction orders in this way is, over
time, advantageous to all participants, in paréicutases the average price could be less
advantageous to one particular client than if thi@int had been the only account effecting the
transaction or had completed its transaction befweeother participants. The Adviser may place
orders for the same security for different cliewis different times due to differences in
investment objectives, cash availability, size ofles and practicability of participating in
“block” transactions. In addition, the Adviser aoidits related persons may buy or sell specific
securities for its or their own account that aré sdemed appropriate for client accounts at the
time, based on personal investment consideratimsusdiffer from the considerations on which
decisions as to investments in client accountsnaade. \WWhere execution opportunities for a
particular security are limited, the Adviser attesmam good faith to allocate such opportunities
among clients in a manner that, over time, is etpat to all clients. In each case, the books and
records of the Funds will separately reflect, faclke Fund, the orders that are aggregated and the
securities held by and bought and sold for thatdFun
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In connection with subscriptions or redemption $@otions by investors in a Fund or another
Fund, the Fund may purchase positions from ormmditions to such other Fund for re-balancing
purposes. Any such transactions will be effectgar@vailing market prices.

32



ltem 13 Review of Accounts

A. Frequency and Nature of Review of Client AccoumtEioancial Plans

The Adviser reviews the portfolios of all investrhevisory clients informally on an ongoing

basis. Reviews include information regarding caskels, securities positions, particular
strategies, investment guidelines and total poafplerformance. Reviews are conducted by
portfolio managers.

B. Factors Prompting Review of Client Accounts Otliamnt a Periodic Review

A review of a client account may be triggered by anusual activity or special circumstances.

C. Content and Frequency of Account Reports to Clients

The Adviser distributes, on a quarterly basis,teeteo all investors in each of the Funds. The
letter documents the performance of each Fund,igesvanalysis, and notifies investors of any
organizational changes. In addition, following #red of each month, within a reasonable time
period, the third party administrator prepares distfibutes to each limited partner in the Ader
Long/Short Partnerships, a statement of investodpital account balance. A statement of
investor's capital account balance, prepared byAtieser, is also distributed to each limited
partner in the Doha Partnership from time to time.

On an annual basis, an independent public accauatatits the Funds’ records and provides
each Fund with audited financial statements that tthird party administrator of the Fund
distributes to its investors. Tax information, nting, Form K-1, will be provided and set forth
sufficient detail to enable each limited partneptepare its respective income tax returns.
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Item 14 Client Referrals and Other Compensation

A. Economic Benefits for Providing Services to Clients

The Adviser does not receive economic benefitd) siscsales awards or prizes, from non-clients
for providing investment advice and other advissgyices, provided that the Adviser receives a
portion of the advisory fee paid by Cumber Intdoral to WW Management Limited, the
management adviser to Cumber International.

B. Compensation to Non-Supervised Persons for Clieftirals

The Adviser may from time to time engage placemanteferral agents for the shares or
interests in the Funds. The Adviser may pay su@mnisga fixed fee or a portion of the fees paid
to the Adviser. Where applicable, such compensasopaid in a manner intended to comply
with SEC Rule 206(4)-3, which regulates the paymehtsolicitation fees by registered

investment advisers, as well as applicable pronsiof regulations under the Securities
Exchange Act of 1934, as amended.

Except as described in the above paragraph, thes&dwill not enter into any agreement with,
or make commitments to, any broker-dealer that ddihd the Adviser to compensate that
broker-dealer, directly or indirectly, for clieneferrals. However, as mentioned previously,
when one or more brokers is believed capable ofigimy the best price and execution with
respect to a particular transaction, the Advisey seect a broker who has referred clients to our
firm or who may do so in the future. In doing dwe tAdviser will not pay a higher commission
than would be paid to other brokers for a simitansaction.
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Item 15 Custody

The Adviser is deemed to have custody of funds sewlirities of the Funds because it has the
authority to obtain client funds or securities, Bxample, by deducting advisory fees from a
client’'s account or otherwise withdrawing fundsnfra client’s account. Actual custody of funds
and other client assets, however, is held at aifgpdhlcustodian, not at the Adviser, in
accordance with SEC regulations.

To ensure the Adviser is in compliance with Rulé(@0-2 under the Advisers Act (the “Custody
Rule”), the Adviser or the Funds’ administratoreypde Fund Investors with audited financial
statements for their respective Funds within 12@sdaf the end of such Funds’ fiscal years.
Fund Investors should carefully review such statgmeHowever, it is not required to comply
(or is deemed to have complied) with certain rezgaignts of the Custody Rule with respect to
each client because it complies with the provisiaisthe Pooled Vehicle Annual Audit
Exception.
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[tem 16 Investment Discretion

The Adviser's investment decisions with respectetch Fund are subject to each Fund's
investment objectives and guidelines, as set fortbach Fund’s offering documents. Similarly,
the Adviser’s investment decisions with respedarny separately managed account are subject to
each client’s investment objectives and guidelings, set forth in the client’s investment
management agreement, as well as any written oiging provided by the client to the Adviser.
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Item 17 Voting Client Securities

In the event that the Adviser has discretion tevmbxies, it will vote those proxies in the best
interest of its clients and in accordance withwtitten policies and procedures. In compliance
with Rule 206(4)-6 under the Advisers Act, the Aslhri has adopted proxy voting policies and
procedures. The general policy is to vote proxyppsals, amendments, consents or resolutions
(collectively, “Proxies”) in a prudent and diligemtanner that will serve the applicable client’s
best interest and is in line with each client’'sastiment objectives.

The Adviser may take into account all relevant dest as determined by the Adviser in its
discretion, including, without limitation: (i) thémpact on the value of the securities or
instruments owned by the relevant client and tlierme on those securities; (ii) the anticipated
associated costs and benefits; (iii) the continwed increased availability of portfolio
information; and (iv) industry and business pragic

In limited circumstances, the Adviser may reframoni voting Proxies where the Adviser

believes that voting would be inappropriate, takingp consideration the cost of voting the
Proxies and the anticipated benefit to its clie@gnerally, investors in the Funds and clients
may not direct the Adviser’s vote in a particulaligtation.

Conflicts of interest may arise between the intsred the clients on the one hand and the
Adviser or its affiliates on the other hand. If tAelviser determines that it may have, or is
perceived to have, a conflict of interest whenngtiProxies, the Adviser will vote in accordance
with its Proxy voting policies and procedures. Istees in the Funds may obtain a copy of the
Adviser’s Proxy voting policies and its Proxy vairecord upon request.
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[tem 18 Financial Information

The Adviser is not required to include a balanagesifior its most recent fiscal year, is not aware
of any financial condition reasonably likely to iaipits ability to meet contractual commitments
to clients, and has not been the subject of a lgbdy petition at any time during the past ten

years.
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