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This brochure provides information about the qualifications and business practices of Turning Rock
Partners, L.P. (the “Adviser”), an investment adviser that will be registered with the United States
Securities and Exchange Commission (the “SEC”). If you have any questions about the contents of
this brochure, please contact us at (212) 207-2396.

This information has not been approved or verified by the SEC or by any state securities authority.
Registration with the SEC or with any state securities authority does not imply a certain level of skill
or training.

Additional information about Turning Rock Partners, L.P. also is available on the SEC’s website at

www.adviserinfo.sec.qgov.


http://www.turningrockpartners.com/
http://www.adviserinfo.sec.gov/

Item 2. Material Changes

No material changes to the brochure have been made since the previous annual updating amendment of the
brochure was filed on March 28, 2019.
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Item 4. Advisory Business

The Adviser is an investment adviser with its principal place of business in New York, New York. The Adviser
commenced operations as an investment adviser on September 8, 2017. Maggie Arvedlund Cassidy is the
managing partner of the Adviser.

The Adviser provides advisory services on a discretionary basis to pooled and single-investor investment
vehicles (each referred to as a “Client” or a “Fund”, and collectively, the “Clients” or the “Funds”) intended for
sophisticated investors and institutional investors.

The Adviser provides advice to the Funds based on specific investment objectives and strategies described
in each Fund's offering memorandum, limited partnership agreement or limited liability company agreement
(collectively, the “Offering Documentation”). Fund Investors may not impose restrictions on investing in certain
securities or certain types of securities.

As of December 31, 2018, the Adviser managed approximately $263,640,437 of regulatory assets under
management, of which $189,356,353 was managed on a discretionary basis and $74,284,084 was managed
on a non-discretionary basis.

Item 5. Fees and Compensation

Asset-Based Compensation

The Adviser is paid a quarterly asset-based management fee (the “Management Fees”) in advance generally
of up to 1.5% of the net asset value, the aggregate committed capital, or the remaining invested capital of, the
relevant Fund. The Management Fee rate paid by a Fund to the Adviser is determined based on factors,
including but not limited to, the Fund’s investment strategy, the amount of assets placed under management
with the Adviser by the Fund, and the point in time in the life cycle of the Fund. For certain Funds, Investors
in the same Fund pay different Management Fees based on whether they invested in an early or later round
of fundraising and the amount of their investment, with earlier or larger investors frequently paying lower
Management Fees than other investors. Where Management Fees are based on committed capital or the
remaining invested capital of a Fund, the Management Fee payable by such Fund will be due to the Adviser
even if the fair value of the relevant remaining investments is below cost. The Adviser may waive or reduce
the Management Fees for certain Fund Investors. Management Fees payable to the Adviser by certain Funds
may be reduced by certain other compensation received by the Adviser or its affiliates that relate to the relevant
Fund.

Performance-Based Compensation

An affiliate of the Adviser may also be paid performance-based compensation, which is compensation that is
based on the cash proceeds derived by the Funds with respect to their ownership or sale or other disposition
of Fund investments, less the amounts necessary to enable the Funds to pay Fund expenses and other debts,
obligations and liabilities of the Funds (“Distributable Cash”).

The Adviser’s affiliate generally receives performance-based compensation only after the cumulative amount
distributed to the Fund Investors provides the Fund Investors with a preferred return, compounded annually.
Once this condition is fulfilled, the Adviser’s affiliate is paid performance-based compensation of up to 20% of
the required cumulative amount distributed in order for the performance-based compensation to the Adviser’'s
affiliate to take effect, and thereafter up to 20% of the Distributable Cash. The rate of performance-based
compensation paid by a Fund to the Adviser’s affiliate is determined based on factors, including but not limited
to, the Fund’s investment strategy and the amount of assets placed under management with the Adviser by
the Fund. For certain Funds, Investors in the same Fund pay different performance-based compensation
based on whether they invested in an early or later round of fundraising and the amount of their investment,
with earlier or larger investors frequently paying lower performance-based compensation than other investors.
The Adviser’s affiliate may waive or modify the performance-based compensation for certain Fund Investors.



In addition to paying the Management Fee and, if applicable, performance-based fees or other compensation,
Fund Investors will be subject to all expenses or obligations of the Funds or otherwise incurred by the Adviser
or its affiliates on behalf of the Funds in furtherance of the purpose of the Funds (other than any expenses
identified in the Funds’ Offering Documentation as expenses of the Adviser which the Adviser will pay and be
solely responsible for), which may include, but is not limited to, expenses incurred in connection with the
sourcing, evaluation and potential acquisition of Fund investments, including but not limited to fees and other
compensation paid to Senior Advisors (as defined and further discussed below), regardless of whether such
acquisition is actually consummated; expenses associated with the holding, monitoring and sale of Fund
investments, including, but not limited to, private placement fees, external sales commissions, appraisal fees,
taxes, brokerage fees, underwriting commissions and discounts, unaffiliated third-party investment banking
fees, custodial, trustee, record keeping and other administration fees, and information services; the Funds’
legal, auditing, consulting, accounting, valuation services, loan servicing and other professional expenses;
costs and expenses for the preparation of the Funds’ financial statements, tax returns, and IRS Schedules K-
1; out-of-pocket expenses incurred in connection with the collection of amounts due to the Funds from any
person; insurance premiums (including expenses and fees for each of the Funds’, the Adviser’s and the
Adviser’s affiliate’s errors and omissions and directors’ and officers’ liability insurance) related to protection of
certain persons against any liability arising out of, related to or incurred in connection with the Offering
Documentation of the Funds for which that beneficiary of the insurance is entitled to indemnification under
such Offering Documentation; taxes, fees and other governmental charges levied against the Funds;
expenses incurred with respect to the winding-up or liquidation of the Funds; expenses relating to defaults by
Fund Investors; expenses incurred in connection with any action, claim, suit, investigation, arbitration or
proceeding, whether at law or in equity, and whether by or before any court, arbitrator, governmental body or
other administrative, regulatory or other agency or commission involving the Funds (including the cost of any
investigation and preparation) and the amount of any judgment or settlement paid in connection therewith;
provided, however, that any such expenses which, if incurred by any person, would not be indemnifiable under
the Offering Documentation of the Funds, shall not constitute expenses of the Funds or Fund Investors; costs
and expenses related to the limited partner advisory board of the Funds and any meetings of Fund Investors;
expenses incurred in connection with distributions to Fund Investors; restructuring or amendments to any of
the Offering Documentation of the Funds or any alternative investment vehicles; all of the costs and expenses
associates with the purchase, holding or sale, exchange or other disposition of securities, any Fund
investments or other Fund assets, including, but not by way of limitation, placement and finder’s fees, asset
specialist fees and advisory fee paid to unaffiliated third parties; interest and any expenses incurred by the
Funds with respect to any credit facility or borrowings; and compliance expenses in connection with the
compliance obligations of the Fund, including, without limitation, third party compliance consulting fees, and
expenses relating to compliance or regulatory filings, including Form PF. Fund Investors will also pay any
indemnification obligation and any other indemnity, contribution or reimbursement obligations of the Funds
with respect to any person. Fund Investors will also bear the legal and organizational expenses incurred in
connection with the formation and capitalization of the Funds and the marketing of Funds’ interests, other than
placement agent fees, including the out-of-pocket expenses of the Adviser's affiliate and its agents
(collectively, “Organizational Expenses”), subject to any cap on such Organizational Expenses set forth in the
Funds’ Offering Documentation. As discussed above, Fund Investors will incur brokerage and other
transaction costs. Please refer to Item 12 of this Firm Brochure for a discussion of the Adviser’s brokerage
practices.

The Adviser will from time to time retain “Senior Advisors” to provide services (including as a member of the
board of advisors) to or otherwise consult with portfolio companies of the Funds on strategy and operational
matters. Senior Advisors are generally former executives of companies, including former portfolio companies
of the Funds, who are engaged by the Adviser as consultants. Senior Advisors may receive compensation
from the Funds or the portfolio companies to which they provide services, as determined by negotiations
between the Adviser and the applicable portfolio company. Such compensation may consist of cash fees,
options or other securities. Also, as part of such negotiated arrangement with a portfolio company, a Senior
Advisor may be provided with the opportunity to invest in such portfolio company. Directors’ fees or consulting
fees received by such persons from portfolio companies, whether in cash or in the form of options or securities,
do not reduce advisory fees payable to the Adviser by the Funds.

The allocation of expenses by the Adviser between it and any Client and among Clients represents a conflict
of interest for the Adviser. The Adviser has adopted an expense allocation policy that is designed to address
this conflict. On a quarterly basis, the Adviser will allocate common Client expenses from the list of all
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expenses among multiple Clients pro rata based on capital commitments as of the beginning of the quarter in
which the expenses are paid; provided, however, that the Adviser may deviate from pro rata allocations with
respect to expenses that, in the Adviser’s view, disproportionately benefit a particular Client or group of Clients.
When considering whether to allocate in different manner with respect to a particular expense, the Adviser
may consider the following factors, among others: transaction-related expenses; frequency of trading; legal,
tax or other professional services obtained for a particular fund or account, Client or investor specific requests.
Where the Adviser determines that an expense disproportionately benefits a particular Client, the Adviser may
charge all or part of the expense to that Client.

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

An affiliate of the Adviser is entitled to be paid performance-based compensation by the Funds. Such
performance-based compensation may create an incentive for the Adviser to make investments that are riskier
or more speculative than would be the case in the absence of such performance-based compensation
arrangements.

Since the Adviser and its investment personnel manage multiple Client accounts, a potential exists for one
Client account to be favored over another Client account. Certain Client accounts may have higher asset-
based fees or more favorable performance-based compensation arrangements than other accounts. The
Adviser and its investment personnel would have a greater incentive to favor Client accounts that pay the
Adviser (and indirectly its investment personnel) performance-based compensation or higher fees.

Item 7. Types of Clients

The Adviser’s clients are the Funds. Any minimum commitment amount with respect to an investment in a
Fund is disclosed in each Fund’s Offering Documentation. The Adviser or its affiliate may modify minimum
commitment amounts.

In connection with the formation and management of a Fund, the Adviser may form certain related entities for
such Fund. The Adviser may establish vehicles (collectively, “SPVs”) to address tax, legal or regulatory issues
or requirements of certain investors in such Fund or for other purposes. In addition, the Adviser may form
“alternative investment vehicles” or special purpose vehicles (collectively, “AlVs”) for the purpose of facilitating
certain investments by one or more Funds. Please refer to the Offering Documentation of each Fund for details
on SPVs and AlVs.

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

The Adviser, on behalf of the Funds, seeks to make long-term investments in debt and equity securities of
North American small operating businesses (“Portfolio Companies”). The Adviser believes there is a growing
supply of illiquid assets for sale in the market driven by a challenging macroeconomic environment, ongoing
volatility, global bank deleveraging and increased complexity. The Adviser’'s investment strategy seeks to
exploit the void that has been created by the current regulatory environment as banks have stepped away
from acquiring and lending against more illiquid types of assets. The Adviser will focus on transactions
involving: (i) stressed and distressed illiquid opportunities, and (ii) undervalued, cash flowing and asset-backed
debt and equity investments.

The Adviser will seek to diversify a Fund’'s portfolio by strategy, sector and asset type. Representative
industries may include consumer, technology, healthcare, manufacturing, business services, and others.
Target assets or portfolios generally will be characterized by a discount to underlying asset value, definable
future cash flows and a catalyst-driven path to exit or to a monetization event.

Further information on the methods of analysis and investment strategies of each Fund is provided in each
Fund’s Offering Documentation.

The Adviser's methods of analysis and investment strategies involve risk of loss to Clients and Clients must
be prepared to bear the loss of their entire investment.

6



Material Risks (Including Significant, or Unusual Risks) Relating to Investment Strategies

Private Company Investments. The Adviser has a limited history of managing investment vehicles.
Investments in the private equity of companies at various stages in their development involve a high degree
of business and financial risk. Private companies with limited operating history may require substantial
additional capital to support expansion or to achieve or maintain a competitive position, may produce
substantial variations in operating results from period to period or may operate at a loss. The Funds will have
significant exposure to, as a result of the Adviser’s investments on behalf of the Funds, private companies
across a variety of industry sectors. These companies typically have modest revenues (and in the case of
some companies, no revenue) and may or may not be profitable. Private companies in which the Adviser, on
behalf of the Funds, invests may require additional capital, after a Fund’s investments, to develop technologies
and markets, acquire customers and achieve or maintain a competitive position. This capital may not be
available at all, or on acceptable terms. Further, the technologies and markets of such companies may not
develop as anticipated, even after substantial expenditures of capital. Such companies may face intense
competition, including competition from established companies with much greater financial and technical
resources, more extensive development, manufacturing, marketing and service capabilities, and a greater
number of qualified managerial and technical personnel. Although the Adviser may seek to negotiate certain
protective provisions in connection with certain of the Funds’ private investments, the Adviser primarily expects
to take minority positions in the Portfolio Companies in which it invests. The Adviser and the Funds generally
will not be represented on a Portfolio Company’s board of directors, and each Portfolio Company will be
managed by its own officers (who generally will not be affiliated with the Adviser). As a result, the Adviser
typically will not be in a position to exercise control over the management of such Portfolio Companies, and,
accordingly, may have a limited ability to protect its position in the Portfolio Companies. Some companies may
depend upon managerial assistance or financing provided by their investors. The value of the Adviser's
investments on behalf of the Funds may depend upon the quality of managerial assistance provided by the
investors in the Portfolio Companies and their ability and willingness to provide financial support. The use of
leverage by the private companies may increase the exposure of such companies to adverse economic factors
such as downturns in the economy or deterioration in the conditions of such companies or their respective
industries. In the event any Portfolio Company cannot generate adequate cash flow to meet debt service or
operating expenses, a Fund may suffer a partial or total loss of capital invested in the Portfolio Company,
which, depending on the size of the Fund’s investments, could adversely affect the return on the capital of the
Fund.

The Adviser's ability to realize value from an equity investment in a private company may depend largely upon
successful completion of the company's initial public offering (“IPO”) or the sale of the company to another
company, which may not occur for a period of several years after the date of the Adviser's investment, or may
not occur at all. There can be no assurance that any of the Portfolio Companies in which the Adviser invests
will complete public offerings or be sold, or, if such events occur, as to the timing and value of such offerings
or sales. In addition, the Funds, as a result of the Adviser’'s investments, may be subject to, or may agree to
become subject to, lock-up periods subsequent to an IPO or other liquidity event. A Fund may also lose all or
part of its entire investment if the Portfolio Companies fail or their product lines fail to achieve an adequate
level of market recognition or acceptance.

Debt Securities and Obligations. The Adviser, on behalf of the Funds, will invest in various corporate and
asset-based debt obligations. These debt obligations are subject to the risk of an issuer’s inability to meet
principal and interest payments on the obligations (credit risk). The Adviser may intend to actively expose the
Funds to credit risk. However, there can be no guarantee that the Adviser will be successful in making the
right selections and thus fully mitigate the impact of credit risk on the Funds. A debt security or obligation may
be subject to redemption at the option of the issuer. If a debt security or obligation held by a Fund is called for
early redemption, the Fund will be required to permit the issuer to redeem such security or obligation, which
could have an adverse effect on the Adviser’s ability to achieve its investment objective.

Follow-On Investments. Following its initial investment in a particular Portfolio Company, the Adviser may
decide to have a Fund provide additional funds to the Portfolio Company, have the opportunity to increase its
investment in the Portfolio Company and/or make additional investments in existing Fund investments
(“Follow-On Investments™). There can be no assurance that the Adviser will cause a Fund to make Follow-On
Investments or that a Fund will have sufficient funds to make all or any of such investments. Any decision by
the Adviser not to make Follow-On Investments or its inability to make Follow-On Investments may (i) have a
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substantial negative impact on a Portfolio Company in need of such an investment, (ii) may result in a lost
opportunity for a Fund to increase its participation in a successful operation, and (iii) result in a Fund’s position
in a Portfolio Company being diluted and/or the loss of certain rights and protections that were agreed as part
of a Fund’s initial investment in the company.

Risk of Reliance on Portfolio Company Management; Investments with Third Parties. Although the Adviser
will monitor the performance of each Fund investment in a Portfolio Company, the Adviser will rely upon each
Portfolio Company’s management to operate the Portfolio Company on a day-to-day basis. There can be no
assurance that the management of Portfolio Companies in which the Funds invest will operate successfully.
Further, the Adviser expects the Funds to hold minority positions in its Portfolio Companies in most cases and
its ability to exercise influence over these portfolio companies may be extremely limited. In such cases, the
Adviser will be significantly reliant on the existing management and board of directors of such Portfolio
Companies, which may include representation of other financial investors with whom the Adviser is not
affiliated and whose interests may conflict with the interests of the Adviser. Such investments may involve
risks in connection with such third-party involvement, including the possibility that a third party may have
financial difficulties, resulting in a negative impact on such investment, may have economic or business
interests or goals which are inconsistent with those of the Adviser, or may be in a position to take (or block)
action in a manner contrary to the Adviser’s investment objectives. In addition, the Adviser may in certain
circumstances be liable for the actions of its third-party co-venturers. In those circumstances where such third
parties involve a management group, such third parties may receive compensation arrangements relating to
such investments, including incentive compensation arrangements.

Expedited Transactions. Investment analyses and decisions by the Adviser may be required to be undertaken
on an expedited basis to take advantage of investment opportunities. In such cases, the information available
to the Adviser at the time of an investment decision may be limited, and the Adviser may not have access to
detailed information regarding the investment opportunity. Therefore, no assurance can be given that the
Adviser will have knowledge of all circumstances that may adversely affect an investment. In this regard, the
Adviser intends to rely primarily on its internal market knowledge and research expertise in making investment
decisions.

Market Risks. The profitability of a significant portion of the Adviser's investment program depends to a great
extent upon correctly assessing the future course of price movements of specific securities and other
investments. There can be no assurance that the Adviser will be able to predict accurately these price
movements. At times, the securities markets experience great volatility and unpredictability, which could make
it more difficult or less profitable, for a company to engage in a sale transaction or an IPO. With respect to the
investment strategy utilized by the Adviser, there is always some, and occasionally a significant, degree of
market risk that impacts a Portfolio Company’s ability to execute on its business plan.

General Risks of Lending. The value of the Adviser’s investments in debt instruments may be detrimentally
affected to the extent a borrower defaults on its obligations, there is insufficient collateral and/or there are
extensive legal and other costs incurred in collecting on a defaulted instrument. The Adviser may attempt to
minimize this risk by maintaining low loan-to-liquidation values with each loan and the collateral underlying the
loan. However, there can be no assurance that the value assigned by the Adviser to collateral underlying a
debt instrument held by a Fund will be realized upon liquidation, nor can there be any assurance that collateral
will retain its value. In addition, certain debt instruments may be supported, in whole or in part, by personal
guarantees made by the borrower or a relative, or guarantees made by a corporation affiliated with the
borrower. The amount realizable with respect to a debt instrument may be detrimentally affected if a guarantor
fails to meet its obligations under the guarantee. Moreover, the value of collateral supporting such debt
instruments may fluctuate. In addition, active lending/origination by the Funds may subject it to additional
regulation, as well as possible adverse tax consequences to the Funds and/or the Limited Partners or
Shareholders. The Adviser will seek to adopt appropriate procedures to minimize such risks. Finally, there
may be a monetary, as well as a time cost involved in collecting on defaulted debt instruments and, if
applicable, taking possession of and subsequently liquidating various types of collateral.

Lower Rated Debt and Preferred Securities. The Adviser may invest, on behalf of the Funds, in debt
instruments and preferred securities which are rated in the lower rating categories by the various credit rating
agencies or, more commonly, in comparable non-rated debt instruments and securities. Debt instruments and
securities in the lower rating categories and comparable non-rated debt instruments and securities are subject
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to greater risk of loss of principal and interest than higher-rated and comparable non-rated debt instruments
and securities and are generally considered to be predominantly speculative with respect to the issuer’s
capacity to pay dividends and interest and repay principal. They are also generally considered to be subject
to greater risk than debt instruments and securities with higher ratings and comparable non-rated debt
instruments and securities in the case of deterioration of general economic conditions. The market for lower-
rated and comparable non-rated debt instruments and securities is thinner, often less liquid, and less active
than that for higher-rated and comparable non-rated debt instruments and securities, which can adversely
affect the prices at which such debt instruments and securities can be sold and may even make it impracticable
to sell such debt instruments and securities.

Non-Diversification. The assets of a Fund may at times be concentrated into a relatively few number of
securities and/or sectors. Accordingly, the investment portfolio of a Fund may be subject to more rapid change
in value than would be the case if the Fund were required to maintain a wide diversification among Portfolio
Companies, sectors, securities, countries and industry groups.

High Growth Industry Related Risks. The Adviser may make, on behalf of the Funds, investments in the
securities of high-growth Portfolio Companies. These Portfolio Companies may face undeveloped or limited
markets, have limited products, have no proven profit-making history, may operate at a loss or with substantial
variations in operating results from period to period, have limited access to capital and/or be in the
developmental stages of their businesses, have limited ability to protect their rights to certain patents,
copyrights, trademarks and other trade secrets, or be otherwise adversely affected by the extremely
competitive markets in which many of their competitors operate.

Lack of Liquidity of Fund Assets. The Adviser will invest each Fund’s portfolio in non-publicly traded securities
and private instruments for which the number of potential purchasers and sellers, if any, is very limited. This
factor may have the effect of limiting the availability of these securities for purchase by the Funds and may
also limit the ability of the Funds to sell such securities at their fair value prior to termination of the Funds or in
response to changes in the economy or financial markets. Due to securities regulations governing certain
publicly traded equity securities, that ability could also be diminished with respect to equity holdings that
represent a significant portion of the issuer’s voting securities. Thus, there can be no assurance as to the
timing and amount of distributions from the Funds. To the extent any private investments cannot be sold prior
to the termination of a Fund, they may be distributed in kind to the investors of the Fund at termination.

Non-U.S. Securities. Investing in securities of Portfolio Companies that are generally denominated in non-U.S.
currencies and utilization of options on non-U.S. securities involves certain considerations comprising both
risks and opportunities not typically associated with investing in securities of United States companies. These
considerations include changes in exchange rates and exchange control regulations, restrictions, risks, or
impracticalities that could (i) result in the Adviser relying on third parties with respect to currency transactions
(including income repatriation), and/or (ii) make currency transactions expensive, political and social instability,
expropriation, imposition of foreign taxes, less liquid markets and less available information than is generally
the case in the United States, higher transaction costs, less governmental supervision of exchanges, brokers
and issuers, greater risks associated with counterparties and settlement, difficulty in enforcing contractual
obligations, lack of uniform accounting and auditing standards and greater price volatility.

Currency Risks. Investments in securities or other instruments that are denominated in a foreign currency are
subject to the risk that the value of a particular currency will change in relation to one or more other currencies.
Among the factors that may affect currency values are trade balances, the level of short-term interest rates,
differences in relative values of similar assets in different currencies, long-term opportunities for investment
and capital appreciation and political developments. The Adviser may try to hedge these risks by investing in
foreign currencies, foreign currency futures contracts and options thereon, forward foreign currency exchange
contracts or similar instruments, or any combination thereof, but there can be no assurance that such
strategies will be implemented, or if implemented, will be effective.

llliquidity of Fund Investments. The debt and equity instruments in which the Adviser will invest, on behalf of
the Funds, may have a limited market of potential purchasers and sellers. This factor may have the effect of
limiting the availability of these instruments for purchase by the Funds and may also limit the ability of the
Funds to sell such instruments at prices deemed appropriate by the Adviser prior to termination of the Funds
or in response to changes in the economy or financial markets. Thus, there can be no assurance as to the
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timing and amount of distributions from the Funds. Further, losses on unsuccessful investments may be
realized before gains on successful investments are realized.

Warrants. Warrants are derivative instruments that permit, but do not obligate, the holder to subscribe for other
securities. Warrants do not carry with them the right to dividends or voting rights with respect to the securities
that they entitle the holder to purchase, and they do not represent any rights in the assets of the issuer. As a
result, warrants may be considered more speculative than certain other types of investments. In addition, the
value of a warrant does not necessarily change with the value of the underlying securities or commodities,
and a warrant ceases to have value if it is not exercised prior to its expiration date.

Convertible Securities. The Adviser may invest, on behalf of the Funds, in convertible securities, securities
that may be exchanged or converted into a predetermined number of the issuer's underlying shares or the
shares of another company or that are indexed to an unmanaged market index at the option of the holder
during a specified time period. Convertible securities may take the form of convertible preferred stock,
convertible bonds or debentures, stock purchase warrants, zero-coupon bonds or liquid- yield option notes,
stock index notes, mandatories, or a combination of the features of these securities. Prior to conversion,
convertible securities have the same general characteristics as non-convertible debt securities. As with all
debt securities, the market value of convertible securities tends to decline as interest rates increase, and
conversely, increase as interest rates decline. Convertible securities, however, also appreciate when the
underlying common stock appreciates, and conversely, depreciate when the underlying common stock
depreciates.

Valuation of Portfolio Holdings. There are various conflicts of interest in connection with the valuation of Client
assets, in particular, higher valuations of Client assets may result in increased asset-based and performance-
based fees, and in some cases, increased compensation for personnel. In addition, inflated valuations may
result in better performance which may assist in marketing for the Adviser. Conflicts of interest may be
heightened in the case of assets that do not have readily ascertainable market values.

Certain Regulatory Considerations; Potential Changes in Laws. The Adviser expects to make investments in
a number of different industries, some of which are or may become subject to regulation by one or more U.S.
federal agencies and by various agencies of the states, localities, and counties in which they operate. New
and existing regulations, changing regulatory schemes, and the burdens of regulatory compliance all may
have a material negative impact on the performance of portfolio companies that operate in these industries.
The Adviser cannot predict whether new legislation or regulation governing those industries will be enacted
by legislative bodies or governmental agencies, nor can it predict what effect such legislation or regulation
might have. There can be no assurance that new legislation or regulation, including changes to existing laws
and regulations, will not have a material negative impact on the Funds’ investment performance.

Further, amendments to the U.S. Bankruptcy Code, the Code, or other relevant laws, as well as application of
recently enacted legislation, could alter an expected outcome or introduce greater uncertainty regarding the
likely outcome of an investment situation.

Finally, the regulatory environment for private investment funds, such as the Funds, is evolving, and changes
in the regulation of private investment funds may adversely affect the value of investments held by the Funds
and the ability of the Adviser to pursue its investment strategies. In addition, securities and futures markets
are subject to comprehensive statutes, regulations and margin requirements. Regulators and self-regulatory
organizations and exchanges are authorized to take extraordinary actions in the event of market emergencies.
The effect of any future regulatory change on the Funds could be substantial and adverse including, for
example, increased compliance costs, the prohibition of certain types of trading and/or the inhibition of the
Funds’ ability to pursue certain of its investment strategies as described herein.

Cybersecurity Risk. The information and technology systems of the Adviser and of key service providers to
the Adviser and its Clients may be vulnerable to potential damage or interruption from computer viruses,
network failures, computer and telecommunication failures, infiltration by unauthorized persons and security
breaches, usage errors by their respective professionals, power outages and catastrophic events such as
fires, tornadoes, floods, hurricanes and earthquakes. Although the Adviser has implemented various
measures designed to manage risks relating to these types of events, if these systems are compromised,
become inoperable for extended periods of time or cease to function properly, it may be necessary for the
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Adviser to make a significant investment to fix or replace them and to seek to remedy the effect of these
issues. The failure of these systems and/or of disaster recovery plans for any reason could cause significant
interruptions in the operations of the Adviser or its Client accounts and result in a failure to maintain the
security, confidentiality or privacy of sensitive data, including personal information.

Risk Management Failures. Although the Adviser attempts to identify, monitor and manage significant risks,
these efforts do not take all risks into account and there can be no assurance that these efforts will be effective.
Moreover, many risk management techniques, including those employed by the Adviser, are based on
historical market behavior, but future market behavior may be entirely different and, accordingly, the risk
management techniques employed on behalf of Clients may be incomplete or altogether ineffective. Similarly,
the Adviser may be ineffective in implementing or applying risk management techniques. Any inadequacy or
failure in risk management efforts could result in material losses to Clients.

Systems and Operational Risk. The Adviser relies on certain financial, accounting, data processing and other
operational systems and services that are employed by the Adviser and/or by third party service providers,
including the third-party administrator, market counterparties and others. Many of these systems and services
require manual input and are susceptible to error. These programs or systems may be subject to certain
defects, failures or interruptions. In addition, despite certain measures established by the Adviser and third-
party service providers to safeguard information in these systems, the Adviser, Clients and their third-party
service providers are subject to risks associated with a breach in cybersecurity which may result in damage
and disruption to hardware and software systems, loss or corruption of data and/or misappropriation of
confidential information. Any such errors and/or disruptions may lead to financial losses, the disruption of the
Client trading activities, liability under applicable law, regulatory intervention or reputational damage.

Item 9. Disciplinary Information
This Item is not applicable.
Item 10. Other Financial Industry Activities and Affiliations

The Adviser shares office space with Matrix Private Capital Group, LLC (“MPCG”), an SEC-registered
investment adviser with substantially different methods of analysis and investment strategies than the Adviser.
The Adviser has adopted and implemented information barrier policies and procedures to prevent the
disclosure or receipt of confidential information between the Adviser and MPCG. The Adviser has entered into
a revenue sharing agreement with Matrix Investment Partners, LLC, an affiliate of MPCG.

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

The Adviser has adopted a Code of Ethics (the “Code”) that obligates the Adviser and its supervised persons
to put the interests of the Adviser’'s Clients before their own interests and to act honestly and fairly in all
respects in their dealings with Clients. In addition to compliance with the Adviser’'s policies and procedures,
all of the Adviser’s personnel are required to comply with applicable federal securities laws. Fund Investors or
prospective Fund Investors may obtain a copy of the Code by contacting the Adviser’s Chief Compliance
Officer at (212) 207-2396. See below for further provisions of the Code as they relate to the preclearing and
reporting of securities transactions by the Adviser’'s supervised persons.

The Adviser and its supervised persons may give and/or receive gifts, services or other items to/from any
person or entity that does business with or potentially could conduct business with or on behalf of the Adviser.
The Adviser has adopted policies and procedures governing gifts and business entertainment, which includes
preclearance by the Chief Compliance Officer and prompt reporting of gifts in excess of a certain de minimis
threshold and business entertainment that raises a question of impropriety.

The Adviser, in the course of its investment management and other activities, may come into possession of
confidential or material nonpublic information about issuers, including issuers in which the Adviser or its related
persons have invested or seek to invest on behalf of Clients. The Adviser is prohibited from improperly
disclosing or using such information for its own benefit or for the benefit of any other person, regardless of
whether such other person is a Client. The Adviser maintains and enforces written policies and procedures
that prohibit the communication of such information to persons who do not have a legitimate need to know
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such information and to assure that the Adviser is meeting its obligations to its Clients and remains in
compliance with applicable law. In certain circumstances, the Adviser may possess certain confidential or
material, nonpublic information that, if disclosed, might be material to a decision to buy, sell or hold a security,
but the Adviser will be prohibited from communicating such information to the Client or using such information
for the Client’s benefit. In such circumstances, the Adviser will have no responsibility or liability to the Client
for not disclosing such information to the Client (or the fact that the Adviser possesses such information), or
not using such information for the Client’s benefit, as a result of following the Adviser’s policies and procedures
designed to provide reasonable assurances that it is complying with applicable law.

The Adviser has adopted the following procedures in an effort to minimize conflicts with respect to personal
trading by the Adviser’'s supervised persons: the Adviser requires its related persons to preclear all
transactions in their personal accounts with the Chief Compliance Officer, who may deny permission to
execute the transaction if such transaction will have any adverse economic impact on one of its Clients. In
addition, the Adviser's Code prohibits the Adviser or its related persons from executing personal securities
transactions of any kind in any securities on a restricted securities list maintained by the Chief Compliance
Officer. The Adviser’s supervised persons are required to disclose their securities transactions on a quarterly
basis. Trading in the personal accounts of the Adviser’s related persons is reviewed by the Chief Compliance
Officer and reviewed against the restricted securities list.

To the extent that the Adviser or a related person or any personnel of the Adviser own securities that the
Adviser or its related persons also recommends to Clients, such Clients’ proxies will be voted according to
predetermined guidelines rather than subject to the Adviser’s (or its related person’s) discretion. Please refer
to Item 17 for further information regarding the Adviser’s proxy voting policy and procedures.

The Adviser will from time to time cause a Fund to engage in “cross transactions” via the purchase of a portfolio
investment from, or the sale of a portfolio investment to, another Fund, subject to any conditions under each
Fund’s Offering Documentation. Certain Funds will engage in re-balancing transactions pursuant to the terms
of their Offering Documentation due to changes in the relative capital commitments between the Funds during
their respective fund-raising periods.

Item 12.  Brokerage Practices

The Adviser considers a number of factors in selecting a broker-dealer to execute transactions (or series of
transactions) and determining the reasonableness of the broker-dealer's compensation. Such factors include,
but are not limited to: financial stability of the broker; the actual executed price of the security and the broker's
commission rates; research (including economic forecasts, investment strategy advice, fundamental and
technical advice on individual securities, valuation advice and market analysis), custodial and other services
provided by such brokers and/or dealers that are expected to enhance the Adviser's general portfolio
management capabilities; the size and type of the transaction; the difficulty of execution and the ability to
handle difficult trades; the operational facilities of the brokers and/or dealers involved (including back office
efficiency); and the ability to handle a block order for securities and distribution capabilities. In selecting a
broker-dealer to execute transactions (or a series of transactions) and determining the reasonableness of the
broker-dealer's compensation, the Adviser need not solicit competitive bids and does not have an obligation
to seek the lowest available commission cost. It is not the Adviser's practice to negotiate “execution only”
commission rates, thus a Client may be deemed to be paying for research, brokerage or other services
provided by a broker-dealer which are included in the commission rate.

The Adviser’'s Chief Compliance Officer evaluates at least quarterly the broker-dealers used by the Adviser to
execute Client trades using the factors that include, but are not limited to: average commission rate charged
by each broker; the services provided by the broker other than execution; the value of research provided by
each broker; whether the execution and other services provided by the broker were satisfactory (taking into
account such factors as the speed of execution, access to the broker’s traders, availability of the types of
securities traded by the Adviser, the certainty of execution, the ability to handle large orders or orders requiring
special handling, and custodial services); reason for using that broker (i.e., research, execution only, etc.);
unusual trends (such as higher than usual commission rates or a large volume of business directed to an
unknown broker); and potential conflicts of interest (such as directing brokerage to a broker who makes Client
referrals to the Adviser).
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While it does not currently do so, the Adviser may in the future use Client brokerage commissions, or “soft
dollars,” to obtain research and brokerage services that provide lawful and appropriate assistance to the
Adviser in carrying out its investment decision-making responsibilities, as permitted under the safe harbor of
Section 28(e) of the Securities Exchange Act of 1934 (“Section 28(e)”). The Adviser would limit the use of “soft
dollars” to obtain research and brokerage services to services that constitute research and brokerage within
the meaning of Section 28(e). Research services within Section 28(e) may include, but are not limited to, third
party and proprietary broker research reports (including market research); certain financial newsletters and
trade journals; software providing analysis of securities portfolios; corporate governance research and rating
services; attendance at certain seminars and conferences; discussions with research analysts; meetings with
corporate executives; consultants’ advice on portfolio strategy; data services (including services providing
market data, company financial data and economic data); advice from broker-dealers on order execution; and
certain proxy services. Brokerage services within Section 28(e) may include, but are not limited to, services
related to the execution, clearing and settlement of securities transactions and functions incidental thereto
(i.e., connectivity services between an adviser and a broker-dealer and other relevant parties such as
custodians); trading software operated by a broker- dealer to route orders; software that provides trade
analytics and trading strategies; software used to transmit orders; clearance and settlement in connection with
a trade; electronic communication of allocation instructions; routing settlement instructions; post trade
matching of trade information; and services required by the SEC or a self-regulatory organization such as
comparison services, electronic confirms or trade affirmations.

The use of Client commissions (or markups or markdowns) to obtain research and brokerage products and
services raises conflicts of interest. For example, the Adviser will not have to pay for the products and services
itself. This creates an incentive for the Adviser to select or recommend a broker-dealer based on its interest
in receiving those products and services.

While it does not currently do so, the Adviser may in the future obtain a product or service that is used, in part,
by the Adviser for Section 28(e) eligible purposes and, in part, for other purposes. In such instances, the
Adviser will make a good faith effort to determine the relative proportion of the product or service used to assist
the Adviser in carrying out its investment decision-making responsibilities and the relative proportion used for
administrative or other purposes outside Section 28(e). The proportion of the product or service attributable
to assisting the Adviser in carrying out its investment decision-making responsibilities will be paid through
brokerage commissions generated by Client transactions and the proportion attributable to administrative or
other purposes outside Section 28(e) will be paid for by the Adviser from its own resources. The determination
by the Adviser of the appropriate allocation of “mixed use” products and services creates a potential conflict
of interest between the Adviser and Clients.

The Adviser provides advisory services to multiple Client accounts, and may purchase or sell the same
security for multiple Clients at or near the same time and using the same executing broker. The Adviser may,
where appropriate, aggregate Client orders for the purchase or sale of the same security submitted at or near
the same time for execution using the same executing broker. Such aggregation may enable the Adviser to
obtain for Clients a more favorable price or a better commission rate based upon the volume of a particular
transaction. However, in cases where the Client has negotiated the commission rate directly with the broker,
the Adviser will not be able to obtain more favorable commission rates based on an aggregated trade. In such
cases, the Client will be precluded from receiving the benefit of any possible commission discounts that might
otherwise be available as a result of the aggregated trade. In cases where trading or investment restrictions
are placed on a Client's account, the Adviser may be precluded from aggregating that Client's transaction with
others. In such a case, the Client may pay a higher commission rate and/or receive less favorable prices than
Clients who are able to participate in an aggregated order.

When the Adviser has determined that an investment opportunity is appropriate for multiple Clients at or near
the same time, the Adviser may, in its sole discretion, aggregate Client orders for the purchase or sale of the
same securities at or near the same time with the same broker-dealer. In aggregating Client orders for
securities at the same broker-dealer, including any orders placed for private investment vehicles, the Adviser
will generally follow these guidelines: (i) no Fund Client will be favored over any other Fund Client other than
as permitted under the Adviser’s policies; (ii) each Fund Client that participates in an aggregated order will
participate at the average share price for all the Adviser’'s transactions in that security on a given business
day or such shorter period, as applicable and transaction costs will be shared pro rata based on each Fund
Client's participation in the aggregated order; and (iii) the aggregated order generally will be allocated among
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Fund Clients in accordance with the aggregated order; subject to the exceptions provided below.
Notwithstanding these guidelines, an aggregated order may be allocated following execution on a basis
different from that specified in the aggregated order, if the reason for the different allocation is explained in
writing and approved by the Chief Compliance Officer of the Adviser.

ltem 13. Review of Accounts

Each Fund is reviewed by the investment committee of the Funds on a periodic basis to determine whether
securities positions should be maintained. Matters reviewed include specific securities held in the Funds,
adherence to investment guidelines and the performance of the Funds.

Significant market events affecting the prices of one or more securities in Client accounts, changes in the
investment objectives or guidelines of a particular Client or specific Client arrangements may trigger reviews
of Client accounts on other than a periodic basis.

Fund Investors receive reports from the Funds pursuant to the terms of the Funds’ Offering Documentation.
Item 14.  Client Referrals and Other Compensation
Economic Benefits Received from Third Parties

In connection with investments made by Funds, the Adviser (or persons associated with Adviser) may receive
an annual management fee and/or monitoring, consulting, directors’ or other fees (whether in cash or options
or other securities) from a portfolio company while the applicable Fund continues to have an investment in
such portfolio company. The Adviser may receive a “break-up” fee from a prospective portfolio company if an
investment does not close for certain reasons after a letter of intent related to such investment has been. The
Adviser may also receive commitment, structuring and/or other transaction fees from portfolio companies in
which one or more of the Funds invests or intends to invest (although in most cases the Adviser does not
receive these types of transaction-based fees). The amount of any fees that the Adviser or any of its associated
persons receives from portfolio companies is determined by negotiations between the Adviser and the
applicable portfolio companies. These types of arrangements present potential conflicts of interest and provide
the Adviser with an incentive to recommend investments based on compensation received rather than the
best interests of a Fund. To help mitigate potential conflicts, such benefits received by the Adviser or its
employees in connection with services rendered to portfolio companies or transactions of a Fund are generally
offset in whole (and therefore reduce) advisory fees payable by the relevant Fund, to the extent provided in
and subject to certain exceptions described below and in the Offering Documentation of such Fund. To the
extent that such fees do not result in a full, dollar-for-dollar offset against the advisory fees payable by the
relevant Fund, however, such potential conflicts remain.

While it does not currently do so, the Adviser may in the future receive certain research or other products or
services from broker-dealers through “soft-dollar” arrangements. These “soft-dollar” arrangements create an
incentive for the Adviser to select or recommend broker-dealers based on the Adviser’s interest in receiving
the research or other products or services and may result in the selection of a broker-dealer on the basis of
considerations that are not limited to the lowest commission rates and may result in higher transaction costs
than would otherwise be obtainable by the Adviser on behalf of its Clients. Please see Item 12 for further
information on the Adviser’s “soft-dollar” practices, including the Adviser’s procedures for addressing conflicts
of interest that arise from such practices.

The Adviser makes cash payments to one or more third-party solicitors for Fund Investor referrals whereby
the third-party solicitor receives compensation attributable to the Fund Investor solicited and referred by the
third-party solicitor, provided that, to the extent required, each such solicitor has entered into a written
agreement with the Adviser, including the nature of the relationship between the solicitor and Adviser and any
fees to be paid to the solicitor. Where applicable, cash payments for Client solicitations will be structured to
comply fully with the requirements of Rule 206(4)-3 under the Investment Advisers Act of 1940, as amended
and related SEC staff interpretations.
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tem 15.  Custody

The Adviser and its affiliate are deemed to have custody of Client assets and intend to comply with Rule
206(4)-2 under the Advisers Act by meeting the conditions of the “Pooled Vehicle Annual Audit Exception”.
Such Rule requires that each Fund be subject to an annual financial statement audit by an independent public
accountant registered with, and subject to regular inspection by, the Public Company Accounting Oversight
Board. The audited financial statements will be prepared in accordance with generally accepted accounting
principles in the U.S. and will be distributed to each Fund Investor within 120 days of the applicable Fund's
fiscal year end.

Item 16. Investment Discretion
The Adviser provides investment advisory services on a discretionary basis to Clients.

Prior to assuming full discretion in managing a Client's assets, the Adviser enters into an investment
management agreement, LLC agreement or other agreement that sets forth the scope of the Adviser's
discretion.

Unless otherwise instructed or directed by a discretionary Client, the Adviser has the authority to determine
(i) the securities to be purchased and sold for the Client account (subject to restrictions on its activities set
forth in the applicable investment management agreement and any written investment guidelines), and (ii) the
amount of securities to be purchased or sold for the Client account. The Adviser may consider the following
factors, among others, in allocating securities among Clients: (i) a Client's investment objectives and
strategies; (ii) risk profiles; (iii) tax status and restrictions placed on a Client's portfolio by the Client or by
applicable law; (iv) size of the Client account; (v) availability of investable cash within Client’'s account; (vi)
total portfolio invested position; (vii) nature and liquidity of the security to be allocated; (viii) supply or demand
for a security at a given price level; (ix) size of available position; (x) current market conditions; and (xi) account
liquidity and timing of cash flows. Although it is the Adviser’'s policy to allocate investment opportunities to
eligible Client accounts on a pro rata basis (based on the value of the assets of each participating account
relative to value of the assets of all participating accounts), these factors may lead the Adviser to allocate
securities to Client accounts in varying amounts.

If it appears that a trade error has occurred, the Adviser will review the relevant facts and circumstances to
determine an appropriate course of action. To the extent that trade errors occur, the Adviser's error correction
procedure is to ensure that Clients are treated fairly. The Adviser has discretion to resolve a particular error in
any manner that it deems appropriate and consistent with the above stated policy. In the event that a Client
account incurs a trade error as a result of the Adviser’s gross negligence or willful misconduct, the Adviser will
reimburse the Client. Trade errors that do not result from the Adviser’s gross negligence or willful misconduct
are borne by the Client account. The Adviser is not responsible for the errors of other persons, including third
party brokers and custodians, unless otherwise expressly agreed to by the Adviser.

To the extent the Adviser has authority, pursuant to the Offering Documentation of a Fund, to participate in
class action claims (each, a “Claim”) it will do so on a case-by-case basis. Once the Adviser receives a Claim,
the Adviser will determine whether any Funds or former Funds of the Adviser owned the security during the
period covered by the Claim. Appropriate personnel of the Adviser will determine whether they agree with the
basis of the Claim and whether or not to participate in the Claim depending upon (i) the nature of the Claim;
(i) prospects for recovery; (iii) resources required to pursue the Claim, (iv) other relevant factors pertaining to
the particular Claim and (v) any other factors that the Adviser deems relevant. To the extent the Adviser
receives proceeds from a Claim on behalf of a Fund, the Adviser’s general policy is that only current investors
of the Fund at the time of receipt of the proceeds will participate in the proceeds. The Adviser may under
certain circumstances elect not to participate in the proceeds of a Claim.

Item 17.  Voting Client Securities
The Adviser has adopted proxy voting policies and procedures that are designed to ensure that in cases where

the Adviser votes proxies with respect to Client securities, such proxies are voted in the best interests of its
Clients.
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The Adviser will abstain from voting or affirmatively decide not to vote if the Adviser determines that abstention
or not voting is in the best interests of the Client. In making this determination, the Adviser will consider various
factors, including, but not limited to, (i) the costs associated with exercising the proxy (e.qg., translation or travel
costs); and (ii) any legal restrictions on trading resulting from the exercise of a proxy.

Fund Investors are not permitted to direct their votes in a particular solicitation.

Fund Investors may obtain a copy of the Adviser’s proxy voting policies and procedures and information about
how the Adviser voted the Fund’s proxies by contacting the Adviser's Chief Compliance Officer at (212) 207-
2396.

Iltem 18. Financial Information

The Adviser does not believe there are any financial conditions reasonably likely to impair tis ability to meet
contractual commitments to Clients.

Item 19. Requirements for State-Registered Advisers

This Item is not applicable.
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