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Material Changes

This is an annual update of our brochure. There Heeen no material changes since our last
filing.
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Advisory Business

Halcyon Liquid Strategies IC Management LP (refégrte as “IC Management”) was
founded in November 2013 and its affiliate, Halcydmuid Strategies UCITS
Management LP (referred to as “UCITS Managemen#$ vounded in August 2014 and
is a relying adviser with respect to IC Managengenggistration. IC Management and
UCITS Management are investment advisory servigaessffocusing on highly liquid
investment strategider registered investment company clients (refet@és “RICS”)
and UCITS sub-fund clients respectively. (The st#gnt and its relying adviser,
collectively and to the extent required by contexidividually, are referred to as
“Halcyon” or “we”). IC Management provides invesint advisory services pursuant to
sub-advisory agreements with unaffiliated investimemanagers on behalf of certain
series of open-end investment companies registanddr the Investment Company Act
of 1940, as amended. UCITS Management providesstmwent advisory services
pursuant to a sub-investment management agreeméntaw unaffiliated investment
manager on behalf of certain portfolios of a UCKEUB-fund.

Halcyon is affiliated with Halcyon Asset ManagemdmntC, a leading global asset
management firm for private investment funds. Mailts regulatory assets under
management are estimated to be $216,507,704 asceiber 31, 2014. Halcyon and its
affiliates (referred to as the “Halcyon Group”) rage approximately $11 billion in client
assets as of March 1, 2015 for a diverse groupdweisary client funds and accounts
whose investors include leading public and privggension funds, endowments,
foundations, financial institutions, insurance camies, funds of hedge funds, and high-
net-worth individuals. Halcyon Group’s advisoryeckt funds have investors in the
United States, Canada, Latin America, the Unitedghom, Continental Europe, the
Middle East, Asia, and Australasia. Halcyon isdwpeartered in New York. John M.
Bader serves as Chairman and Kevah Konner as Viari@an. Kevah Konner and
Todd Solomon serve as the Portfolio Managers fdcyda. The sole limited partner of
Halcyon is Halcyon Liquid Strategies LP, and Haleyoquid Strategies GP LLC is the
general partner of Halcyon. The Halcyon Group drawshe skills and experience of
approximately 125 employees, approximately 50 odmtare investment professionals.

Halcyon focuses primarily on public equities whehere may be structural market

inefficiencies and on situations where its reseawatgests the risk is less asymmetric
than for similar investments. These investments nmjude long/short strategies;

relative value opportunities; opportunistic, liquwicedit strategies; and other strategies.

We tailor advisory services to the individual neadd specified investment mandates of
our clients. We adhere to the investment resbmstiset forth in the sub-advisory
agreement with the investment manager of eachtcli®abject to the requirements of the
sub-advisory agreements, we have full discretionanyhority over the investment
program of the assets allocated to us by the imast manager of each client. We do
not participate in wrap fee programs.



Fees and Compensation

Halcyon receives compensation from the investmentagers of the clients calculated as
a percentage of the assets under management byoiHaad in the case of a UCITS sub-
fund, based on performance achieved for the ciemt’count or certain interests in the
client account. Neither Halcyon nor any of Halcypartners and other Halcyon
employees (referred to as “Employees”) receivesteamnsaction-based compensation for
the sale of securities or other investment products

The asset-based fees with respect to RICs are lagduby the RIC’s principal
investment manager on the average daily allocagsétsiin accordance with the relevant
RIC’s methodology and paid by the principal investinmanager to Halcyon monthly or
guarterly in arrears, subject to pro-ration in ¢éivent the relevant sub-advisory agreement
is terminated before the end of the fee period.

The asset-based fees for the UCITS sub-fund acelletéd monthly in arrears (pro-rated
for any shorter periods), and performance-bases e calculated annually and upon
redemption of shares of the UCITS sub-fund. THess are paid by the UCITS sub-fund
to its investment manager, and a portion of thess is then paid by the investment
manager to Halcyon.

Clients are responsible for all of their costs axpenses, including payment of

brokerage commissions, transfer fees, registratimsts, registration costs, interest on
debit balances or borrowings, commitment fees,omr@sle legal fees of the client in

connection with its holding of or restructuringpdrtfolio securities or other investments
or the enforcement of its rights relating therdiat not for research-related purposes
(unless specifically permitted in the relevant salvisory agreement), withholding or

transaction-related taxes and other similar coats taansaction-related expenses and
fees, custodian fees and expenses arising outans$dctions effected on behalf of the
clients, and to the extent permitted by the relevamb-advisory agreement, fees,
expenses and profit-sharing payments due to uiedfil advisors, sub-advisors,

consultants, lawyers and finders (which do notetfthe management fees of Halcyon),
specific expenses incurred in obtaining or maimgnsystems, research and other
information utilized with respect to the clientsvestment program.

When Halcyon incurs expenses on behalf of multgients, we allocate the expenses
among the applicable clients in a fair and equéafanner and consistent with the
clients’ governing documents. We typically allozagxpenses directly related to a
specific investment among clients based on thetivelasalue of the positions being
acquired, held or sold, and shared expenses rettlgirelated to a specific investment
are generally allocated based on the relative ss¢tavalue of client accounts to the
extent the relevant sub-advisory agreement petmitharge such expenses to the client.
However, we may apply other expense allocation fdasiand methods at our discretion.
We cannot guarantee the accuracy of all expenseatibns and are not financially
responsible for incorrect allocations in the absewica breach of the standard of care set
forth in the relevant sub-advisory agreement.



For more information on brokerage transactions aodts, please see Section 9:
Brokerage Practices.

Performance-Based Fees and Side-By-Side Management

Halcyon does not receive performance-based compensa connection with its sub-
advisory services to RICs, but receives performdased compensation in connection
with its services to UCITS sub-funds. In additioHalcyon’s affiliates receive
performance-based compensation for their servicegther clients which may invest in
the same positions as Halcyon’s clients. Thera iotential conflict of interest in
favoring clients subject to performance compensativer those that are not subject to
performance-based compensation. The Halcyon Gsoimppestment allocation policy
prevents Halcyon and its affiliates from taking @mnsation into account when
allocating limited investment opportunities.

Types of Clients

We provide advisory services solely to RICs and T&bub-funds by entering into sub-
advisory agreements with their investment managers.

Method of Analysis, Investment Strategies, and Riskf Loss

Halcyon focuses primarily on public equities whehere may be structural market

inefficiencies and on situations where its reseawatgests the risk is less asymmetric
than for similar investments. These investments nmgjude long/short strategies;

relative value opportunities; opportunistic, liquicedit strategies; and other strategies,

Halcyon’s investment, research, and risk managempentesses are systematic and
institutionalized. Halcyon’s dynamic approach tortfolio construction is based on
bottom-up position comparison with a top-down oagrl Halcyon’s investment process
begins with idea generation. Halcyon’s investmertdfessionals generate proprietary
screens and mine relationships with sell- and bdg-analysts, company contacts, news
media and other sources. Our research procesdvasvdundamental analysis and
valuation, constituency analysis, legal and reguaévaluation, consideration of tax and
accounting issues, as well as timing estimationvestment decisions are made on a
bottom-up basis by the Portfolio Managers at theestment Committee meeting each
morning and throughout the day, in the context efvnnformation, conclusions and
market conditions. Positions across strategiesrgpeatedly compared based on their
changing relative risk-reward ratios and compete dapital accordingly. Maximum
position sizes are based on downside analysis.pbkiions are executed by Halcyon’s
trading desk.

Halcyon’s dedication to the rigorous managememnissfwithin and across subsets of its
portfolios is designed to identify and address appately the sorts of risk inherent in the
types of transactions in which we participate. Hesve despite our risk management
process, investing in any securities or other agseblves a risk of loss that our clients
and the investors in our clients must be prepardxtar.



Examples of potential areas of risk associated Wighinvestment strategy in which we
engage are:

High Turnover. Halcyon trading activities may beada on the basis of short-term
market considerations. The portfolio turnover rabay be significant, potentially
involving substantial brokerage commissions, relatansaction fees, and expenses and
financing charges.

Equity Securities Generally. We engage in traddggity securities. Market prices of

equity securities generally, and of certain compsinequity securities more particularly,

frequently are subject to greater volatility thaices of fixed-income securities. Market
prices of equity securities as a group have drogpachatically in a short period of time

on numerous occasions in the past, and they magodagain in the future. In addition,

actual and perceived accounting irregularities mayse dramatic price declines in the
equity securities of companies reporting such utagties or which are the subject of
rumors of accounting irregularities.

Non-Controlling Investments. We typically make rmmtrolling investments and,
therefore, may have a limited ability to proted ihvestments and may be adversely
affected by actions taken by the majority equitydecs of the portfolio companies in
which it invests.

Purchasing Securities of Initial Public Offering¥Ve may purchase securities or other
instruments of companies involved in initial publidferings or shortly thereafter.
Special risks associated with these securitieslmranstruments may include a limited
number of shares available for trading, unseastnaglihg, lack of investor knowledge of
the company and limited operating history. Thesgdrs may contribute to substantial
price volatility for the shares of these compani&ke limited number of shares available
for trading in some initial public offerings may keait more difficult for Halcyon to buy
or sell significant amounts of shares without afauarable impact on prevailing market
prices. In addition, some companies in initial jpibfferings are involved in relatively
new industries or lines of business, which may m®twidely understood by investors.
Some of these companies may be undercapitalizedgarded as developmental stage
companies, without revenues or operating income,ther near-term prospects of
achieving them.

Small and Medium Capitalization Companies. We nmagst a portion of our clients’
assets in the securities or other instruments afpamies with small to medium-sized
market capitalizations. While Halcyon believestsaecurities or other instruments often
provide significant potential for appreciation, tlsecurities of certain companies,
particularly smaller-capitalization companies, iweohigher risks in some respects than
do investments in securities or other instrumeritéamer companies. For example,
prices of small-capitalization and even medium-zdization securities or other
instruments are often more volatile than pricetaaje-capitalization securities or other
instruments and the risk of bankruptcy or insolyeat many smaller companies (with
the attendant losses to investors) is higher tloanafrger, “blue-chip” companies. In




addition, due to thin trading in the securities ather instruments of some small-
capitalization companies, an investment in thosepamies may be illiquid.

Interest Rate Fluctuations. The prices of seawitdr other investments tend to be
sensitive to interest rate fluctuations, and unetgxk fluctuations in interest rates could
cause the corresponding prices of positions to nmoadérections which were not initially
anticipated. For example, as interest rates rike, market value of fixed income
securities and similar assets tends to decreasenve@sely, as interest rates fall, the
market value of fixed incomes securities and simassets tends to increase. To the
extent that interest rate assumptions underlienduge ratios implemented in hedging a
particular position, fluctuations in interest ratesuld invalidate those underlying
assumptions and expose clients to losses.

Investments in Unregistered Securities. We magsha portion of our clients’ assets in
unregistered securities or other instruments, dioly investments in new and early stage
companies or companies undergoing operationalmaméial restructuring, which may
involve a high degree of business and financid timt can result in substantial losses.
Because of the possible absence of a liquid tradiagket for these investments, it may
take longer to liquidate, or it may not be posstbléiquidate, these positions than would
be the case for publicly traded securities or othstruments. Although these securities
or other instruments may be resold in privatelyatiged transactions, the prices realized
on these sales could be substantially less thasetlwiginally paid by our clients.
Further, companies whose securities or other insnis are not publicly traded will
generally not be subject to public disclosure atiteioinvestor protection requirements
applicable to publicly traded securities or othestiuments.

Competition. The success of investments typicadipends on our ability to identify or
exploit opportunities more efficiently than otheanket participants. The ability to do so
may be adversely affected as a result of the higlalsnpetitive nature of the asset
management industry.

Leverage. Subject to legal and contractual reégins and applicable law, Halcyon
generally has the discretion to use borrowing atieeroforms of leverage, including
through the use of derivative instruments in otateggies. While the use of leverage can
amplify the profit on successful investments, ih @so amplify the losses incurred on
unsuccessful investments.

Limited Liability and Indemnification. Each sub-aslry agreement limits the instances
in which Halcyon may be held liable. In additidtelcyon and its affiliates are entitled
to indemnification by each client with respect heit services in the absence of a breach
of Halcyon’s standard of care, which can resulsignificant financial burden borne by
the client.

Conflicts of Interest. As described elsewherehis torochure, Halcyon is subject to
various conflicts of interest as a result of oumagement of multiple clients, the nature
of our compensation arrangements, and our reldtipngith the affiliated management
companies and other accounts managed by them. eXieeence of these conflicts of
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interest may influence the independence of Halcyqudgment. This brochure and other
Halcyon Group materials contain information abouwtwhHalcyon manages these
conflicts.

The offering documents for clients and the sumnadinysk factors that we provide to our
clients contain a discussion of various risk coasations that is more extensive in scope
and depth than the foregoing summary.

Disciplinary Information

There have been no legal or disciplinary eventhnng Halcyon or any of our
Managing Principals or executive officers that araterial to a client’s or prospective
client’s evaluation of our advisory business orititegrity of our management.

Other Financial Industry Activities and Affiliates

Halcyon is affiliated with the following managemes@mpanies, which are Halcyon’s
related persons: Halcyon Asset Management LLC, yéalcLoan Management LLC,
Halcyon Asset-Backed Advisors LP, Halcyon Long/$idanagement LP, and Halcyon
Long Duration Recoveries Management LP. Each @flseéhentities is separately
registered with the Securities and Exchange Conomszs an investment adviser, and
information concerning each of these entities alhafaits relying advisers (if any) is
included in its own Form ADV Part 1 and Part 2.Idyan is also affiliated with Halcyon
Structured Asset Management L.P. and HJS Managebi&ntin addition, Halcyon is
affiliated with Halcyon Asset Management (UK) LLRdaHalcyon Loan Advisors (UK)
LLP, which is authorized and regulated by the FamnConduct Authority of the United
Kingdom.

Our investment professionals participate in margagive portfolios of more than one

advisory client and in many instances, on behalimofe than one investment advisory
entity. As a result, they do not devote their agtle attention to any single advisory
client or any single management company. Mindfuhe presence of potential conflicts
of interest, Halcyon seeks to act fairly when alkimg investment opportunities.

Halcyon has adopted written policies and procedtinas are designed to ensure fair
allocations over time. In particular, our policsepents us from taking into account fee
or other compensatory differences in allocatingn@estment opportunity.

The investment activities of one or more advisdignts of the Halcyon Group can result
in the imposition of restrictions on the flexibylitof other clients. For example, if the
Halcyon Group obtains material non-public informmatconcerning a company on behalf
of an advisory client in connection with a privgtekegotiated transaction, other advisory
clients may be unable to trade in securities ofséwme company in the public markets.
In addition, such accounts may compete with the sSREBd UCITS sub-funds for
investment opportunities or otherwise pursue dfigninterests within the same portfolio
companies to the extent permitted by applicable lasluding investing in securities of
the same companies with different seniority, pgréting in litigation or pursuing activist
tactics. Requirements imposed by the Investmentg@my Act with respect to



Halcyon’s investment activities may indirectly résa some prohibitions and restrictions
on the investment activities of one or more adyisdients of the Halcyon Group, and in
seeking to minimize these restrictions when possitbnsistent with applicable law and
its internal policies, Halcyon may determine notrteest in a position on behalf of a RIC
even if such position is appropriate for a RIC.

Halcyon does not plan to engage in cross tradem@maocounts managed by it or by the
Halcyon Group. However, to the extent permitted thy relevant sub-advisory
agreement and to the extent Halcyon determinesdag® in any such transaction, it will
do so only upon a determination that such transadsiin the best interests of each of the
participating client accounts and with the consehthe relevant client if consent is
required by applicable law, contract or in othepr@priate circumstances as determined
by Halcyon. In addition, any cross trades affecftifs are subject to the requirements
of Rule 17a-7 under the Investment Company Actodf0l as amended. See also Section
9: Trade Aggregation and Allocation.

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

Halcyon and its affiliated management companiese hadopted a Code of Ethics in
accordance with legal requirements. The Code bicktis designed to ensure that the
interests of Employees do not conflict with theenetsts (including transactions) of our
clients. The Code of Ethics is based on the grladhat Halcyon and its Employees owe
a fiduciary duty to our clients and their investorshus, Employees must, among other
things, (i) place the interests of our clients d@hdir investors first, (i) avoid taking
inappropriate advantage of their positions withisdyon, and (iii) conduct their personal
securities and other investment transactions incfuinpliance with the Code of Ethics.
Policies adopted by Halcyon with which all Employgand, in certain circumstances,
members of their families and other related pensomsst comply include, but are not
limited to, preapproval of certain personal investi transactions by the Chief
Compliance Officer or her designee, annual cediitcy of compliance with the Code of
Ethics and requiring brokers to provide Halcyonhwituplicate confirmations of all
personal transactions and other periodic persatalumt statements. Halcyon provides a
copy of its Code of Ethics to any client, any ine@sor any prospective client or investor
that requests one, and a copy of its Code of Ethitiled with the registration statement
of each RIC that it advises or subadvises.

Employees do not recommend to advisory clients, dmthey buy or sell for clients,

securities or other instruments in which they haweaterial financial interest. Halcyon’s
related persons invest personally in some of owentd. These investments could
theoretically pose a conflict of interest with cather advisory clients because officers
and Employees may be motivated to allocate timéenabn, and/or investment

opportunities to the clients in which they investlte expense of other clients. Halcyon
has adopted written policies and procedures gowgriine allocation of investment

opportunities among clients in a fair and equitabénner.



Halcyon has a comprehensive set of proceduresaireftio ensure that we address any
potential conflicts that may arise between Emplsyared clients when investing in the
same securities or instruments and to align ingestproperly. The Code of Ethics
generally provides that, subject to certain limigcteptions that do not pose potential
conflicts of interest and as otherwise authorizedwriting by the Chief Compliance
Officer or her designee, no Employee may purchasai@ct transactions for the
purchase of securities and other instruments isqrel accounts. The sale of securities
or other instruments by an Employee is subject teapproval from the Chief
Compliance Officer or her designee, subject totéohiexceptions. The Code of Ethics
also provides that all Employees must notify Haftyaf all relevant existing personal
accounts and must obtain approval from the Chiagh@@ance Officer or her designee
prior to the opening of a new personal accountpi€oof confirmations of all relevant
personal transactions and any other informatiorecghg account or transactional
activity involving personal accounts must be preddto Halcyon. In the limited
circumstances in which personal trading activiges permitted, the Chief Compliance
Officer or her designee approves all relevant psegotransactions involving personal
accounts prior to execution. The Chief Complia®dfcer or her designee also conducts
a quarterly review of personal accounts to examabevant trades executed during the
previous quarter and related statements to determihether all the accounts are
maintained in compliance with the requirements i@sdrictions described above. To the
extent there is any finding relating to personatling activity that is inconsistent with
this policy, Halcyon will investigate and, as wimy breach of the firm’s policies, a
violation is subject to disciplinary action, inclag dismissal.

Brokerage Practices

In selecting broker-dealers and determining theorableness of their commissions for
our clients’ transactions, Halcyon takes into actaau number of factors, including the
following: ability to secure future investment oppmities; quality and reliability of
brokerage services; commissions or other fees facuging the orders; price; the
broker’s or dealer’s facilities; financial respdmsiy; the ability of the broker or dealer
to effect transactions, particularly with regardaspects such as timing, order size and
execution of orders; and the research and othe&stment-related services provided by
the broker or dealer to Halcyon in compliance wahaction 28(e) of the Securities
Exchange Act of 1934, as amended (or in the casemdin instruments for which the
“safe harbor” is not available, Halcyon will evaleahe amount of spread charged in
relation to the value of the research and othekdrage services provided) to enhance its
general portfolio management capabilities, notwéhding the fact that specific clients
may not be direct or exclusive beneficiaries ofsthservices. Halcyon executes trades
for advisory clients with broker-dealers with whidHalcyon has other business
relationships, including prime brokerage, crediatienships and capital introduction or
investments by affiliates of the broker-dealersdvisory client entities. We do not take
client or investor referrals into account in selegtoroker-dealers.

Halcyon does not utilize “soft dollar” commissiotts purchase third-party research and
other services. We do, however, consider a brdkater’'s proprietary research in
selecting broker-dealers and determining the cosionisrates. Accordingly, Halcyon
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may cause a client to pay a commission for effgctiriransaction for the advisory client
in excess of the amount another broker or dealerldvbave charged for effecting that
transaction, where it determines in good faith tttraé commission is reasonable in
relation to the value of the brokerage and/or meteservices the broker or dealer
provides to Halcyon. Halcyon does not put a spedbllar value on the research or
brokerage services of any broker or dealer and do¢sllocate the relative costs or
benefits of research, because Halcyon believes ttietresearch received is, in the
aggregate, of assistance in fulfilling Halcyon'sewmll responsibilities to its advisory
clients.

The Halcyon Group’s Broker Review Committee meetgrterly to ensure that our
obligation to seek best execution in trading at@sifor the benefit of all advisory clients
is being met. The Broker Review Committee, the imers of which include various
officers and Employees, review internally generatedords and externally prepared
reports bearing on the selection of broker-deal@rsluding: the approved list of
executing brokers; best execution worksheets cdegbley traders; commission reports;
gift and entertainment logs; purchase and saleitycand fair value of portfolio related
to each executing broker; reports analyzing thecytad Group’s use of broker-dealers
and; a report containing the results of a brokee \ay certain Halcyon Group investment
professionals. The research services that bro&aiecs might provide include written
information and analyses concerning specific invesits, companies or sectors; market,
financial and economic studies and forecasts;ssiegiand pricing or appraisal services;
discussions with research personnel; and invitati@nattend conferences or meetings
with management or industry consultants. In somses, research services that are
generated by third parties may be provided by ocouph the brokerage firm to which
commissions are paid. Using client transactionshtain research and other benefits
which Halcyon does not have to buy or produce srown may create incentives that
could result in conflicts of interest. When Halayoeses client markups or markdowns to
obtain research products and services, it recaavbenefit because it does not have to
produce or pay for the research products and ssvid he availability of these benefits
creates the potential that we might be influenceddlect one broker-dealer rather than
another to perform services for clients based anrdarest in receiving the products and
services rather than on our clients’ interest iocerang the best execution prices.
Obtaining these benefits may cause our clientsagohpgher fees than those charged by
other broker-dealers. To mitigate risks of condliof interest, Halcyon does not permit
clients to direct us to execute transactions thncugpecified broker-dealer.

Trade Aggregation and Allocation

The Halcyon Group has adopted comprehensive pslieigarding trade aggregation and
allocations of investments. Where appropriatendaations for our advisory clients and
advisory clients of our affiliated management comea are aggregated for execution
purposes, so long as Halcyon determines in gooll fiaat aggregation is likely to result

in relatively better prices, lower commission exges) beneficial transaction timing or a
combination of these and other factors, provided Halcyon is not required to aggregate
any trades. If purchases or sales of assets fthiphaclients are effected simultaneously,
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and to the extent aggregate transactions are esckait slightly different prices, the
average transaction price is used instead.

Halcyon and its affiliated management companiegh&ir discretion, make investment
decisions with respect to each client that mayhkbesame as or different from those made
for other advisory clients. The Halcyon Group’l®edtion policy requires Halcyon and
its affiliated management companies to act fairg @quitably over time in allocating
limited investment (and divestment) opportunitibsitt may be suitable for multiple
clients and to ensure that no client is intentipnalr systematically favored at the
expense of other clients, including as a resuliedfer compensation arrangements or the
level of proprietary capital invested in a clietdalcyon determines trade allocation prior
to the execution and in the absence of other cerains and generally allocates each
trade pro rata among all clients for which sucluéras appropriate on the basis of the
monthly opening capital balance of each particigattlient (factoring in redemptions
and subscriptions). Halcyon makes non pro-ratacations in light of a variety of
relevant factors affecting client accounts, inchgdiaccount liquidity (including an
account’s cash availability, other liquidity obligens in light of investor redemptions,
commitments to other investments, and availabitifyleverage); written investment
restrictions contained in applicable investment aggment or other relevant operating
agreements; investment strategies and time horizapglicable legal and regulatory
restrictions, including whether or not an accouwmndéeemed to be “plan assets” under
ERISA,; risk tolerance; advisory client approval {{ie case of clients that retain a degree
of investment discretion); tax considerations; a&aftlle limitations on credit, clearing
and custody; rounding to multiples of trading lites or the avoidance of creating odd-
lots; adjustments for accounts in ramp-up or wined phases; priority afforded to the
clients of the management company generating thesiment idea; and extraordinary
corporate actions or corporate events impactingaogpgsed allocation. At Halcyon's
discretion and subject to applicable law, clieqsttfolios may be rebalanced to reflect
capital changes at the beginning of each month.

Review of Accounts

Halcyon has a Risk Management Committee that res/ién advisory clients’ portfolios.
The Risk Management Committee consists of a Partfdanager or his designees and
another senior member of the Halcyon Group. Thek Rflanagement Committee
generally meets to review and recommend policyteggias that are consistent with the
advisory clients’ investment objectives and po8cie The members of the Risk
Management Committee consider macro-level econamicmarket trends and assess the
advisory client portfolios, seeking to manage riska manner consistent with each
client's operating agreements. This Risk Managén@mmittee also reviews and
adjusts limits to position size, industry exposurapital structure, and other risk/reward
metrics. In its analysis, the Risk Management Cdtasconsiders the strategy mix and
the biggest risks among the holdings, taking itooant macro-economic conditions, the
regulatory framework, the political climate, ande tlpotential for decline within
companies and/or specific industries. The Podfdlianagers additionally review our
advisory clients’ portfolios on a regular basis andke day-to-day recommendations on
behalf of each portfolio.
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The Halcyon Group also actively manages counterpthnology, and operational risk
as well as conflicts of interest through variousmaattees, including our Risk
Management Committee, the Pricing Review Committke, Information Technology
Committee, the Broker Review Committee, the Cli®#lations Committee and the
Conflicts Committee.

We provide to our clients such information as mayéquired by them and agreed with
them pursuant to the relevant sub-advisory agreemen

Client Referrals and Other Compensation

Halcyon does not, nor do any Employees, receiveeaoypomic benefit from non-clients
for providing advisory services to our clients. ditcbnally, Halcyon is not affiliated with
any broker-dealers.

Custody

Each client establishes accounts with its own §adlicustodians, and neither Halcyon
nor any of our affiliates has authority to dedwesd or other expenses from the managed
account assets. Our managed account clients eeeesount statements directly from
their own qualified custodians. We urge our cketud carefully review the statements
they receive from their qualified custodians andhpare them with the periodic reports
we send them.

Investment Discretion

Scope of Authority

Halcyon accepts discretionary authority to managsets under the sub-advisory
agreements, subject to the requirements set fortthese agreements. We have the
authority to determine, without obtaining specdlent consent, which securities or other
investments to buy or sell, the amount of secwibieother investments to buy or sell, the
broker through which we effect trades, if any, dhd commission rates at which we
effect trades. While we have been given this braatthority, Halcyon is committed to
adhering to the investment strategy and investrgeidelines specified by our clients.
Halcyon’s discretion over the accounts is limited ibvestment guidelines negotiated
with the clients. Halcyon has processes and proesdin place to verify that it is
complying with any client-imposed restrictions ahering to each client’s investment
strategy and objectives. In particular, as disedss more detail in Section 10, our Risk
Management Committee reviews client accounts relgulto ensure that we are
observing our clients’ investment strategies andailves.

Procedures for Assuming Authority

Prior to providing investment advice to clients, veguire the client to appoint us as
discretionary agent of each portfolio that we ma&n&y our managed account client.
This gives us complete discretionary authority try land sell any securities and other
investments in the amounts and at the prices thadetermine.
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Voting Client Securities

Proxy Voting Policy

Halcyon’s policy is to review each proxy or inforhaen statement on an individual basis
and to base its voting or consent decision oruitlgnent about what will best serve the
interests of its advisory clients. In determinlmayv or whether to vote proxies or provide
consents, Halcyon does not subordinate the econmteiests of its advisory clients to
the interests of other persons or to Halcyon's-isgdfrest. Decisions are made by
relevant Portfolio Managers and based on the fiahintterest of each advisory client in
light of the specific applicable investment strgtelach proxy proposal is considered on
its own merits, and an independent determinatiomasle whether to support or oppose
management’s position. Additionally, in certaincaimstances, Halcyon may determine
that it is in the best interests of its advisongmis not to vote or consent or that a vote or
consent is not required, for example, where thentdi holdings arée minimis, when the
proxy vote covers only routine corporate business,where the advisory clients’
positions were liquidated between the record dadkethe vote deadline.

Halcyon’s Operations Manager or his designee matifielevant Research Analysts of
pending corporate actions involving the advisorgrtdl portfolios. The Research Analyst
assigned to the transaction or security consultth @i member of the Investment
Committee who is responsible for the ultimate dateation regarding the proper vote or
consent and with the Chief Compliance Officer.inlfeviewing the corporate action, the
Chief Compliance Officer (in consultation with thevestment Committee or others)
determines that a material conflict may exist betwelalcyon’s interests and those of its
advisory clients, the Chief Compliance Officer wilform the Conflicts Committee of
such potential material conflict. The Conflictsr@uittee will evaluate the potential or
actual conflict and, in consultation with the membéthe Investment Committee, will
determine if a material conflict of interest exjsasd if so will determine the appropriate
course of action to resolve the conflict in thesmetts of its advisory clients. If a conflict
cannot be resolved, the affected clients will bforimed of the conflict and explicit
voting instructions will be solicited.

If no material conflict exists, or has been resdlva member of the Investment
Committee will, in accordance with Halcyon’s fidaoy duties, make a determination as
to how to vote the proxy and communicate the deciso the Research Analyst. The
Research Analyst will then communicate the decisigrthe member of the Investment
Committee to the Operations Manager, typically ptithe close of business on the day
prior to the vote deadline. The Operations Managédilizes the website
www.proxyvote.com to transmit the proxy vote or semnt, and receives confirmation of
the vote or consent from the website. Upon recefigaid confirmation, the Operations
Manager forwards the confirmation to the Chief Cbamze Officer or her designee. The
Chief Compliance Officer or her designee retains ififormation for six years from the
date the proxy vote or consent is executed.

12



15.

Recordkeeping

Halcyon maintains the following records relatingxy voting: copies of our proxy
voting policies and procedures and any amendmpragy statements received for client
securities and other assets; records of proxy \esison behalf of our clients; records of
written requests from clients for proxy voting infeation and our written responses to
any written or oral requests; and any documentisaba Employees prepared that were
material to deciding how to vote proxies or thatnmeialize the basis for a proxy vote.
Upon request, any of our clients or any of the #w@es in our clients can obtain (1) a
copy of our proxy voting policies and procedured é2) information concerning proxy
votes on its behalf.

Financial Information

Halcyon does not require nor do we solicit prepayntd more than $1,200 in fees from
clients, six months or more in advance. Halcyonasaware of any financial condition
that is likely to impair our ability to meet our moactual commitments to our clients.
Halcyon has never been the subject of a bankruyptgion.
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