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ITEM 2: MATERIAL CHANGES

This is Alight Capital's initial filing of Form ADVPart 2A and therefore there are no
material changes to report.
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ITEM 4: ADVISORY BUSINESS

Alight Capital is a Delaware limited partnershi@tiwas formed in 2014 specifically in
order to manage the Funds (defined below) andsgormesible for the day-to-day operations and
the investment decisions of the Funds. The geparahers of Alight Capital are Alight DP LLC
and Alight Capital Partners LLC, each a Delawamstdid liability company. Dipak Patel (the
“Principal”), the managing member and owner of MiPP LLC, Alight Capital Partners LLC
and Shree Hari Partners LLC, owns and controlshAli@apital. The investment activities of
Alight Capital are led by the Principal along wahhumber of other investment professionals who
work with the Principal to effect Alight Capitalisvestment strategy.

Alight Capital provides discretionary investmenviad to certain private investment funds
(collectively, the “Funds”). The Funds are orgadizas a master-feeder structure such that an
onshore fund (“Onshore Fund”) and an offshore f(i@ffshore Fund” and together with the
Onshore Fund, the “Feeder Funds”) invest substigngl of their capital in a master fund
(“Master Fund”). All trading occurs at the Maskarmd level.

The Funds’ objective is to generate attractive rreguthrough fundamentally-based
investing and trading in the equity securities galheof U.S. issuers, focusing on a variety of
sectors including the technology, media and telesonmcations (“TMT”), consumer/retall,
transportation, industrial/energy, financial anttsehealth care sectors. Alight Capital attempts
to identify and capitalize on cyclical and strueithemes through analysis of fundamental factors
as well as trading dynamics, while attempting tomtect capital in volatile or difficult
environments. While the Funds focus on U.S. eggjith meaningful portion of a Fund'’s portfolio
(the “Portfolio”) may be committed to European #®as well as to emerging markets.

As of the close of business on August 31, 2019hAlQapital advised approximately 3 ]
in regulatory assets under management on a dsceeyi basis. Alight Capital does not currently
manage any assets on a nondiscretionary basis.

ITEM 5: FEES AND COMPENSATION

Alight Capital Compensation

Alight Capital's compensation for the investmentwiadry services it provides to the
Funds is comprised of an asset-based managemerftvféeh is generally paid quarterly in
advance) and an incentive allocation (which iscalted annually and upon withdrawals) based on
the performance achieved for the account of eacestor relative to the high water mark
attributable to such investor. In the event thatithdrawal or distribution is made during a
calendar quarter, gro rata rebate of the management fees paid as of therbegiof the current
calendar quarter will be made to the affected itoresManagement fees and incentive allocations
are generally paid/made by the Master Fund, nahéyeeder Funds directly.

Alight Capital's compensation is negotiable andyAli Capital may, in its sole discretion,
elect to waive or modify any compensation with eztpto any investor, without entitling any



other investor to a waiver or modification. AligBapital's fee schedule is omitted because this
brochure is only being delivered to qualified pasérs as defined in the Investment Company Act
of 1940, as amended (the “Investment Company Act”).

Fund Expenses

In addition to the asset-based and performancedbasapensation described above, each
Feeder Fund typically bears all costs directlyteglato its organization, trading and operations,
including, without limitation:

(1) The organizational and initial offering cosfghe Funds.

(2) The Fund's operating expenses, directly andudph its investment in the Master Fund,
include, without limitation: (i) brokerage comméss and other costs of executing transactions,
including externally incurred costs of establishtmmputer and systems connections with the
Fund’s brokers and counterparties; (ii) investmexpenses and all other expenses (including,
without limitation, all commissions, clearing feesjuation and portfolio pricing, interest charges,
custodial charges, financing charges and applicattlgholding and other taxes) related to the
purchase, sale, transmittal or custody of tradisgees and related items, as well as costs and
expenses associated with obtaining and maintare@gglatory licenses, exchange memberships
and credit ratings; (i) the costs of trading, eaxh and/or data screens, as well as risk
management and data services and systems; (i) fegacial and tax accounting, auditing and
other professional fees and expenses, includinguttimg and appraisal fees and expenses
pertaining to the Fund; (v) tax preparation andx “tmatters partner’” and “partnership
representative” fees and expenses, if applicablg; gny taxes and duties payable in any
jurisdiction in connection with the Fund’s operaso (vii) fees in connection with the custody of
the Fund’s assets; (viil) insurance costs (inclgdinrors & Omissions, Directors & Officers and
general liability insurance, including for the mmpals, partners/members, directors, officers and
employees of Alight Capital and its affiliates (i@t Capital Parties”)); (ix) external
administrative costs (including the fees and oup@dket expenses of the administrator and its
agents as well as any other third-party administrathich Alight Capital may select for the
Fund), establishing computer and systems conngctnith the administrator and other third-
party service providers, paying agency, transfenayg, accounting verification (if any) and/or
investor registrar services and the costs of midfflee and back-office support as provided by
the administrator; (x) any other operating or adstiative expenses related to accounting,
research, third-party consultants, “expert netwbeksl reporting; (xi) all other costs related to
the Fund’s investment in the Master Fund; (xilalegompliance, tax, accounting and audit costs,
fees and expenses relating to the Fund's, the Ma&stad's and the Alight Capital Parties’
regulatory and self-regulatory filings, reportingcfuding but not limited to expenses incurred in
connection with complying with applicable U.S. amoin-U.S. reporting obligations, including
those required by the SEC and the Commodity Fuflirading Commission (the “CFTC")), costs
associated with fulfiling the bonding requirementsder the Employee Retirement Income
Security Act of 1974, as amended, if applicablewa#i as out-of-pocket costs of preparing
regulatory filings related to the Fund, the Magtand or Alight Capital with respect to the Fund
and/or the Master Fund, including but not limitedRorm PF, registrations and memberships,



compliance, including, without limitation, costs @mpliance programs, third-party compliance
consultation, actual and “mock” examinations, raguly and governmental inquiries, subpoenas
and proceedings (in each case, whether involviagrind, the Master Fund or Alight Capital in
its capacity as investment manager of the FuncherMaster Fund and general partner of the
Onshore Fund); (xiii) due diligence expenses; (kg Fund’spro rata share of the annual fees
and expenses of the directors of the Master FuddrenOffshore Fund (if applicable); (xv) costs
associated with possible reorganizations or restrings of the Fund, the Master Fund and/or
related entities; (xvi) costs resulting from anyitegs used in the course of the Fund’s investing
and trading €.g, a “blocker” corporation); (xvii) costs associwith the sale of the interests or
shares; (xviii) any indemnification payments; art)(the costs and fees attributable to any third-
party proxy voting service or consultant.

The expenses of the Funds will generally be paidheyMaster Fund. In general, the
Feeder Funds will, accordingly, pay thero rata share of such expenses determined in
accordance with their respective gross asset vahoegever, Alight Capital will specially allocate
certain expenses paid by the Master Fund to dailee©nshore Fund or the Offshore Fund — for
example, Alight Capital anticipates allocating tivthholding tax due on any U.S. source
dividends entirely to the Offshore Fund, as the MOns Fund itself is not subject to such
withholding tax.

The Funds will incur brokerage and other transactiosts. Please sedtém 12:
Brokerage Practicesfor a more detailed description of Alight Capsatirokerage practices.

ITEM 6: PERFORMANCE-BASED FEES

The fact that Alight Capital is eligible to receia@nual performance-based allocations
(described in Item 5, above) may create an incerity Alight Capital to make investments on
behalf of the Funds that are riskier or more sma than would be the case in the absence of
incentive allocations. In addition, the incentia#locations received by Alight Capital are
calculated on the basis of the unrealized, asagetlhe realized, gains and losses of a Fund. As a
result, incentive allocations could be made toféilrate of Alight Capital in respect of unrealized
gains of a Fund that may never be realized.

ITEM 7: TYPES OF CLIENTS

Alight Capital provides investment advice to thenés. Investment advice is provided
directly to the Funds and not individually to theastors. Investors in the Funds may include, but
are not limited to, high net worth individuals, ped investment vehicles, pension and profit-
sharing plans, trusts, estates or charitable aczgaons, and other corporations or business and/or
religious entities. Details concerning applicaipieestor suitability criteria are set forth in the
respective Funds’ governing documents and subgoriptaterials. The Funds limit investors to
U.S. persons who are both “qualified purchasergdedmed in the Investment Company Act and
“accredited investors” as defined in the Securithets of 1933, as amended, and non-U.S.
persons. In general, the Funds require a mininmitialiinvestment of $1,000,000 for individual



investors and $5,000,000 for institutional investoil his amount may vary dependent on which
series the investor is subscribing for their intere The minimum can be waived in Alight
Capital's sole discretion.

ITEM 8: METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF
LOSS

Investment Strategy & Objective

The Funds’ objective is to generate attractive rretuthrough fundamentally-based
investing and trading in the equity securities galheof U.S. issuers, focusing on a variety of
sectors including the TMT, consumer/retall, tramgmaon, industrial/energy, financial and select
health care sectors. Alight Capital attempts &nidy and capitalize on cyclical and structural
themes through analysis of fundamental factors elsas trading dynamics, while attempting to
protect capital in volatile or difficult environmiesn While each Fund focuses on U.S. equities, a
meaningful portion of its Portfolio may be committeo European stocks as well as to emerging
markets. The Funds invest in small, medium argklaapitalization issuers.

The liquidity of the positions is an important facfor Alight Capital in constructing the
Portfolio both: (i) as an important risk managemerdl; and (i) so as to be able to redeploy
capital more flexibly in an effort to profit from arket opportunities generated by short term
dislocations.

Alight Capital seeks to analyze the likely outcoraémajor secular and cyclical economic
themes that can drive the underlying fundamentélsssuers. “Secular themes,” in Alight
Capital's investment approach (the “Alight Capi&tategy”), are identifiable, structural events
— e.g, the development of a new technology, the advealbad computing, the appointment of
new management, potential issuer “catalysts” (nmrsrgsales, major litigation, etc.) and the
ongoing consolidation taking place in certain indyusectors. “Cyclical economic themes,” on
the other hand, are recurring factors affectingoupnd demand — for example, increases and
decreases in the global demand for travel and fteetg of such demand on the ecosystem, and
consumer discretionary spending responses to elobioavs in gross domestic product as well as
technological changes in retail delivery.

Alight Capital's fundamental analysis attempts valeate the likely effect of such secular
and cyclical themes on the competitive outlookdompanies, the profit margins which respective
products can extract from the market and other nyidg economic, rather than market and/or
price-related, factors. Analyzing “trading dynasjicin the Alight Capital Strategy, involves
consideration of factors such as market sentimexgectations concerning possible short-term
“catalysts” likely to affect stock prices and th@aunt of capital “chasing” the same opportunity
as well as purely “technical” factors.), moving averages, as well as “range-bound” anddkr
out” price movements).



In its portfolios of long positions, Alight Capitaleeks to identify “good to great”
businesses which Alight Capital can understandfaliayv over time. Alight Capital believes that
companies that fit the “good to great” profile geallg are able to innovate faster than their
competition, and often are led by disciplined, arisiry management teams. Alight Capital
believes that these types of companies generdily tiie greatest return potential — as the
investor benefits from both accelerating earningsvgh and the expansion of the price-earnings
multiple. In its portfolio of short positions, At Capital looks for companies whose
fundamentals are deteriorating. These companie=s) dfuffer from broken business models,
technological obsolescence and shrinking mind slvelneeh (alone or in combination) ultimately
leads to falling market share and/or pricing pressu

While Alight Capital's investments are primarilynitiamentally driven, Alight Capital
attempts to maintain an ongoing awareness of @ing characteristics of the stocks in the
Portfolio and may “trade around” a longer-term fiosi in an attempt to manage risk and
recognize short-term trading profits.

The Portfolio consists of a combination of longemt investments as well as
opportunistic trading positions — some held foryamlfew days, while others may be maintained
for a matter of years. There can be no assurdratetihie Funds will achieve their investment
objective.

Risk Management

Alight Capital generally does not attempt to hedge th@sjehcratic risks” of the
individual issuers in which it invests. Idiosyniacarisks could likely only be hedged by acquiring
long and short positions in different securitiestlod same issuer, and such “capital structure”
arbitrage is not a meaningful component of the liGapital Strategy.

Alight Capital deploys a number of risk managentechniques, including: (i) allocation
and reallocation of the Funds’ capital across stpskctors and geographies; (i) guidelines on
overall net and gross market exposures; (i) dinds on drawdowns; and (iv) guidelines on
position concentration. Alight Capital's risk mgeanent policies are likely to vary over time, and
Alight Capital may decide, based on any numberavis@lerations, to retain (or even add to) a
position well past any of the position limits oogtloss thresholds contemplated by whatever
guidelines Alight Capital might otherwise generddiffow.

Material Risks of Investment Strategy

Concentration on Equities: The Funds focus on equity securities issued by U.S.
companies. The equity markets, and particularlage of the sectors traded by the Alight
Capital Strategy, are speculative and highly isspexcific. The Funds’ concentration on equities
results in the Funds being less diversified andyrebly more vulnerable to the risk of major
losses than if the Funds had a more diversifiedtesjly. Because the Funds’ long and short
portfolios are generally developed independentlgaifh other (not on the basis of the respective
relative values of the equities held long and ghdiris entirely possible that market movements



will cause losses on both portfolios, rather thaa serving at least partially to offset the risk of
the other.

Importance of Market Judgment:The market judgment and discretion of the Principal
are fundamental to the implementation of the AliGhapital Strategy. The greater the importance
of subjective factors, the more unpredictable ditiastrategy is typically felt to be.

Declining Equity Markets: The particular or general types of market condgionwhich
the Funds may incur losses or experience unexpgeiddrmance volatility cannot be predicted.
However, Alight Capital anticipates that the Funpfit potential will generally be diminished
during market cycles in which there is a sustathedine in equity price levels — now at “all-time
highs” in the United States.

Market Volatility; Stagnant Markets: Equity prices have been subject to periods of
excessive volatility in the past, and such periods be expected to recur. Price volatility is
influenced by many unpredictable factors, such agket sentiment, inflation rates, interest rate
movements and general economic and political cmmdit On the other hand, the equities
markets from time to time enter into “stagnant’ipés of significantly reduced volatility.

Although volatility is one indication of market kisvolatility can help contribute to the
market mispricings that the Alight Capital Strategyattempting to identify. In periods of
trendless, stagnant markets and/or deflation, thghtACapital Strategy may have materially
diminished prospects for profitability.

Market Disruptions; Governmental Intervention:The Funds may incur major losses in
the event of disrupted markets. The global fir@raisis of 2008-2009 witnessed pervasive and
fundamental disruptions to the global financial keds that led to extensive and unprecedented
governmental intervention.  Such intervention was certain cases implemented on an
“emergency” basis, suddenly and substantially aliing market participants’ ability to continue
to implement certain strategies or manage the oiSkheir outstanding positions. Future
disruptions may result in similar government ingrions. As one would expect given the
complexities of the financial markets and the ledittime frame within which governments felt
compelled to take action, such interventions wedtenaunclear in scope and application, resulting
in confusion and uncertainty which in itself wastenally detrimental to the efficient functioning
of the markets as well as previously successf@stment strategies.

Potentially Adverse Effects of “Low-Latency” Tradm It is estimated that over 50% of
the equity trades executed on U.S. securities egg® are implemented by “low-latency”
computerized strategies trading in massive volume waith high turnover on the basis of
technical market factors. Such trading has littlanything, to do with the qualitative analysis o
the prospects for an issuer’'s success. Low-latéramying not only eliminates mispricing on
which a Fund might otherwise capitalize, but alstyime a dominant factor in determining market
prices, making it difficult for the Alight Capité@trategy to succeed. The Funds will not have
access to low-latency trading, and those markeicgaants which do may have priority access to



a number of trading opportunities.

Uncertain Sovereign Finances: The equity markets are roiled from time to time by
evolving developments relating to possible soveralgfaults or moratoriums. A sovereign’'s
financial condition is subject to numerous facterssocial programs, political pressure, supra-
national economic actions — all or many of whichyrba exogenous to Alight Capital’'s analytic
framework and may from time to time dominate markeicing (even if contrary to
fundamental/trading dynamic pricing correctly ided by Alight Capital).

Global markets and economic conditions, for examipdere been impacted by the ability
of certain European Union (“EU”) member statesdrvise their sovereign debt obligations. The
continued uncertainty over the outcome of the EMegaments’ financial support programs and
the possibility that other EU member states mayggpce similar financial troubles could further
disrupt global markets. In particular, this unaary has and could in the future disrupt equity
markets and result in volatile bond yields on tbeeseign debt of EU members. These factors
could have an adverse effect on the Funds.

Brexit: The United Kingdom (the “UK”) in June 2016 held ‘@nror-out referendum” on
the UK’'s membership of the EU the result of whielvdred the exit of the UK from the EU,
commonly known as “Brexit”. The UK has the largisancial services sector in the EU. Article
50 of the Treaty of Lisbon (the “Treaty”) was inwakin March 2017, which is the official
mechanism through which Brexit will be implemented.he Treaty provides for a two-year
negotiation period which could take many forms axay be shortened or extended by agreement
of the parties. In the meantime, the UK remaimseanber of the EU. The potential impact of
Brexit on the Funds is currently unclear. Depegadin the terms of Brexit, economic conditions
in the UK, the rest of the EU and global markety lma adversely affected by reduced economic
growth and volatility. The uncertainty during aaitier the period of negotiation could also have
a negative economic impact and increase volatilitthe financial markets, particularly, but not
exclusively, in the EU. This volatility and negetieconomic impact could, in turn, adversely
affect the net asset value, liquidity and tradifhthe Funds. Further items that may be affected by
Brexit may include the passporting of financiavsses within the EU and the ability of the Funds
to raise capital from investors within the EU.islppossible that Brexit will stimulate further call
for referenda and political instabilty among membtates of the EU and in the UK itself with
attendant risks.

The resulting uncertainty and market stress, caupih the sovereign debt crisis, could
also cause, among other things, severe disrupti@ytiity markets, significant increases in bond
yields generally, potential failure or default @fancial institutions, including those of systemic
importance, a significant decrease in global liguida freeze-up of global credit markets and
worldwide recession. Many of these effects haxeadly been felt in connection with Brexit, but
they could be magnified in the event of further aléygres from, or a complete breakup of, the
EU.

Non-U.S. Markets: From time to time, the Funds invest to a limitedeex in non-U.S.
markets. Investing in non-U.S. securities involegegain considerations not typically associated
with investing in the securities of U.S. issueli$iese considerations include changes in exchange



rates and exchange control regulations, politindl social instability, expropriation, imposition of
punitive and retroactive taxes, less market liquidmaterially greater impediments to short
selling, less available issuer-specific informattban is generally the case in the United States,
higher transaction costs, less government supenvisi exchanges, brokers and issuers, difficulty
in enforcing contractual obligations, lack of umifo accounting and auditing standards and
greater price volatility.

Cybersecurity Breaches The Funds are subject to risks associated withreach in their
cybersecurity. Cybersecurity is a generic terndusedescribe the technology, processes and
practices designed to protect networks, systemspaters, programs and data from “hacking”
by other computer users, other unauthorized acmedghe resulting damage and disruption of
hardware and software systems, loss or corruptibmaba as well as misappropriation of
confidential information. In recent years, cybers#y attacks on companies, including
companies in the financial services industry, Hae@ome increasingly prevalent. If a cybersecurity
breach occurs, the Funds may incur substantiabcostluding those associated with: forensic
analysis of the origin and scope of the breacheim®ed and upgraded cybersecurity; investment
losses from sabotaged trading systems; identify; tineauthorized use of proprietary information;
litigation; adverse investor reaction; the disseton of confidential and proprietary information;
and reputational damage. Any such breach couldssxplight Capital and/or the Funds to civil
liability as well as regulatory inquiry and/or aoti

Certain Instruments Traded

Common Stocks The Funds invest substantially all of their talpin long and short
positions in common stock. Common stock pricesdinextly affected by issuer-specific events,
as well as general market conditions. In additionrmany countries investing in common stocks
is subject to heightened regulatory and self-regujascrutiny as compared to investing in debt or
other financial instruments.

European Equities: The Funds have in the past traded and may in tieefurade in
European equities to a material exteiithe Funds’ investments and its investment perfooman
may be affected by economic or financial eventstiregd to the euro or the Eurozone.

The growing risk that Eurozone countries could bleject to an increase in borrowing
costs and could face an economic crisis togethir thve risk that some countries could leave the
Eurozone (either voluntarily or involuntarily), mdyave a negative impact on the Funds’
investment activities. Furthermore, concerns thatEurozone sovereign debt crisis could return
may lead to the reintroduction of national curreedn one or more Eurozone countries or, in
more extreme circumstances, the possible dissalatigdhe euro entirely. Any departure or risk
of departure from the euro by one or more Eurozunatries and/or the abandonment of the
euro as a currency could have major negative sffactthe Funds.



Use of Options: Many equities-based strategies trade options tat@nmal extent as a
means of managing risk, increasing or decreasipg®xe, capturing changes in market volatility,
generating premium income and establishing stoge®d$or open positions. Alight Capital may
make use of options but only to a limited extentduse options pricing involves factors to a
materially greater degree than the pricing of stadtiemselves.

Derivatives: The Funds may use derivative financial instrumeimtsluding, without
limitation, forward contracts and futures contrdotshedging. The use of derivative instruments
— even to the limited extent used by the Funds welues a variety of material risks, including
the extremely high degree of leverage often embdtdsuch instruments and the possibility of
counterparty non-performance as well as of matenml prolonged deviations between the
theoretical and realizable value of a derivative.

Exchange-Traded Funds (“ETFs”): Alight Capital may also take long and short
positions in ETFs in attempting to minimize or atjthe exposure of the Portfolio. ETFs are
baskets of equity securities formed to replicatendex —e.g, SPDRS replicate the S&P 500.
There is typically some tracking error between difr Bnd the index which the ETF attempts to
replicate (as there would not be, for example,Ruad acquired a total return swap on the index
in question), and ETFs can be subject to periodicqufidity. From time to time, Alight Capital
may also use ETFs to trade in the interest rateoimel markets within the context of the Funds’
focus on long-short equity investments.

American Depositary Receipts (“ADRs”):The Funds may invest in securities of non-
U.S. issuers in the form of depositary receiptsotiter securities that are convertible into
securities of non-U.S. issuers. ADRs are recdyggally issued by an American bank or trust
company that evidence underlying securities isdned@ foreign corporation. The issuers of
certain Depositary Receipts are not obligated sclaise information that is, in the United States,
considered material. Therefore, there may beitdssmation available regarding these issuers,
and there may not be a correlation between suommation and the market value of the ADRs.
ADRs are generally subject to the same risks asdheU.S. securities that they evidence or into
which they may be converted.

Convertible Securities: Convertible securities are bonds, debentures, npregerred
stocks or other securities that may be converteal am exchanged for a specified amount of
common stock of the same or a different issuerimvighparticular period of time at a specified
price or formula. Convertible securities generallly have higher yields than the dividends on the
underlying common stocks, but lower yields than-nonvertible securities of a comparable
duration; (ii) are less volatile in price than tnederlying common stock due to their fixed-income
characteristics; (iii) have a significant optiomgmonent to their value which is directly impacted
by the prevailing market volatility and interestas; and (iv) provide the potential for capital
appreciation if the market price of the underlyogmmon stock increases. The market for
convertible securities is typically materially ldsgiid than that for the underlying common stock
and the value of convertible securities more diyeattrisk to increases in interest rates.



Credit Default Swaps: The Funds may purchase and sell credit derivateesracts —
primarily credit default swaps — both for hedginglaspeculative purposes. In certain situations,
trading in credit default swaps may be more ecoaaliyiefficient than trading in equities as a
means for Alight Capital to express its fundamewiead of an issuer and to hedge its positions.

The typical credit default swap contract genenatyuires the seller to pay to the buyer, in
the event that a particular reference entity egpers a specified credit event, a specified nationa
amount in exchange for securities issued by suenemgce entity. In return, the buyer agrees to
make periodic payments equal to a fixed percentdglee notional amount of the contract. The
regulation of credit default swap transactions amdls that engage in such transactions is an
evolving area of law and is subject to modificatipngovernment and judicial action. The Dodd-
Frank Wall Street Reform and Consumer ProtectionirAposes substantial new regulation on all
over-the-counter derivatives markets in the Uniedtes, including the market for credit default
swaps, and parties, including the Funds, that emgathese markets.

Futures: The Funds may trade futures primarily for excharaje- hedging purposes.
Futures trading can be materially more expensiaa tarward contract trading. Futures are often
inherently highly leveraged (often with margin dsp® as low as 2% to 15% of contract value)
and can become illiquid due to exchange-imposex fiictuation limits.

Forward Contracts: The Funds may trade forward contracts primarily garposes of
exchange-rate hedging purposes. Prospective argestust recognize that much of the Funds’
forward trading activity is essentially unregulatedlthough the Funds deal only with major
financial institutions as currency forward coungetgs, the insolvency or bankruptcy of a
currency forward counterparty could subject thedsuto the loss of its entire deposit with such
counterparty. The forward markets are well eshbll. However, it is impossible to predict
how, given certain unusual market scenarios, tihegutated nature of these markets might affect
the Funds.

Preferred Stock: Preferred stock generally has a preference asidedds and upon the
event of liquidation over an issuer's common stdakt, it ranks junior to debt securities in an
issuer’s capital structure. Preferred stock gdiggrays dividends in cash (or additional shares of
preferred stock) at a defined rate, but unlikergge payments on debt securities, preferred stock
dividends are payable only if declared by the issugard of directors. Dividends on preferred
stock may be cumulative, meaning that, in the etleissuer fails to make one or more dividend
payments on the preferred stock, no dividends regydid on the issuer’'s common stock until all
unpaid preferred stock dividends have been paréfeRed stock may also be subject to optional
or mandatory redemption provisions.

General Risks Associated with Telecommunications véstments: The
telecommunications industry is subject to goverrtaderegulation and a greater price volatility
than the overall market and the products and ssw¢ telecommunications companies may be
subject to rapid obsolescence resulting from cmgngonsumer tastes, intense competition and
strong market reactions to technological develogsgmwoughout the industry. Companies in the
telecommunications sector may encounter distresssti flows due to the need to commit
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substantial capital to meet increasing competitparticularly in formulating new products and
services using new technology. The telecommuminatindustry is also heavily regulated.
Certain companies in the United States, for example subject to both state and federal
regulations affecting permitted rates of return trelkinds of services that may be offered.

Energy Sector and Utility Industry Related RisksThe Funds may from time to time
invest in issuers active in the global energy miaskiacluding in utility companies. Accordingly,
the Funds face the risk that earnings and dividehésergy companies will be greatly affected by
changes in the prices and supplies of oil, natgmaland other energy fuels. The energy markets
and energy-related markets are susceptible tofisgmi short-term price volatility, potentially to
a greater extent than the financial instrumentkatar as a result of a variety of factors, inclgdin
political as well as weather-related events, ratétariff regulation and consumer advocacy. The
energy markets are also subject to price volatdisya result of breakdowns in the facilities
necessary to produce, transport, store and dglivwgsical energy.

The risks associated with certain energy andwtlitmpanies include those involving the
construction, operation and licensing of power {gdamcluding the risk of accidents (nuclear or
otherwise). OIl and gas companies are subjecheorisk of, among other things, production
disruptions, spills and the costs associated thdrewl'he market value of the stock of utility
companies also may be adversely affected by inadeqate increases from regulatory agencies.
Other risks of electric and gas utilities includkeit sensitivity to changes in interest rates,rthei
continuing requirements for raising additional talpiand their obligation to comply with
environmental and other governmental mandates.

Sovereign Debt:The Funds may invest in debt securities issuedh&®ykS. government,
or guaranteed by the U.S. government or any agéwrgof. The Funds may also invest in non-
U.S. government debt securities, which include ddttigations issued or guaranteed by national,
state or provincial governments, political subdons or quasi-governmental or supranational
entities. Governments intervene from time to timéhe markets by changing the interest rates
payable on their sovereign debt.

Special Situations: The Funds may invest in companies involved in f@ target of)
acquisition attempts or tender offers as well asganies involved in work-outs, liquidations,
spin-offs, reorganizations, bankruptcies or otrealgtic changes or similar transactions. In any
such “special situation,” there exists the risktthide contemplated transaction will not be
consummated, will take considerably longer tharcgatted and/or will result in a distribution of
cash or a new security the value of which is lésstthe purchase price to the Funds of the
security or other financial instrument in respeicivhich such distribution is received. Similarily,
an anticipated transaction does not in fact octiwe, Funds may be required to sell their
investment at a substantial loss. There is tylgicalbstantial uncertainty concerning whether a
special situation event will be consummated as &gt the outcome of such consummation.

“Special situations” investing is often describexdb@ing subject to “asymmetric risk” —
i.e., the profits earned on consummated transactienmaterially smaller than the losses incurred
in the event of non-consummation. Even a small rarmobunsuccessful transactions can result in

11



long-term losses for this strategy.

Other Instruments: The foregoing listing of instruments potentiallpded by the Funds
does not purport to be complete. Moreover, oveetithe instruments traded by the Alight
Capital Strategy may expand to include a wide rasfgastruments other than those referred to
above. Each of such instruments will have its @e&auliar risks

ITEM 9: DISCIPLINARY INFORMATION

Neither Alight Capital nor any of its officers, dators, or employees or other
management persons have been involved in any @ggdisciplinary events that would require
disclosure in response to this item.

ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIES AND AF _ FILIATIONS

The directors of the Master Fund and the OffshamedFare or may become involved in
other financial investment and professional aagisitvhich may cause conflicts of interest with the
management of the Master Fund. These activitelade management or administration of other
funds (including those with investment objectivesilar to that of the Master Fund), purchases
and sales of investments, investment and manageomniseling and serving as directors,
officers, advisers and/or agents of other fundstber companies, including companies which
may invest into the Master Fund through the Fe€deds. Each of the directors will ensure that
the performance of his or her respective dutiesneil be impaired by any such involvement that
he or she may have and that any conflict which arae will be resolved fairly.

Alight Capital is an “exempt commodity pool opendtander the rules of the CFTC.
Except to the extent described above, Alight Camtad its employees do not have any
relationships or arrangements with other finansga/ices companies that pose material conflicts
of interest. Alight Capital and its managementpas are not registered as broker-dealers and do
not have any application pending to register whke SEC as a broker-dealer or registered
representative of a broker-dealer.

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

Code of Ethics

Alight Capital has adopted a Code of Ethics pursuanSEC rule 204A-1. Alight
Capital's Code of Ethics requires, among othergsirthat Alight Capital personnel conduct
themselves with honesty and integrity, bearing indnthat their conduct reflects on Alight
Capital's reputation, refrain from any activity th@aces or appears to place their interests ahead
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of the interests of Alight Capital's clients, obserethical standards of honesty and integrity and
comply with the federal securities laws pertairiogheir conduct and Alight Capital's business.

The Code of Ethics includes Alight Capital's pagias they relate to personal investment
and trading by Alight Capital management and eng#gy and includes a requirement that
securities holdings be reported and approval pnaresdfor certain transactions. The Code of
Ethics describes material and nonpublic informa#iad the restrictions on trading on any material
and nonpublic knowledge and sets forth the respilitiss of all supervised persons relative to
insider trading.

Alight Capital's Code of Ethics is available to @stors and potential investors upon
request by contacting the Chief Compliance Offiaethe email listed on the first page of this
document.

Participation or Interest in Client Transactions

Alight Capital Parties may have investments inkEbhads managed by Alight Capital. As a
result, Alight Capital Parties may have an intemestn investment that may also be recommended
to the Funds. Alight Capital has imposed restiidion all personnel with respect to transactions
for their own accounts and has policies and pro@sddesigned to prevent such personnel who
have information regarding Alight Capital’s transawes or proposed transactions on behalf of the
Funds from trading for their own accounts on thedaf such information. In a purposeful effort
to minimize the conflicts of interest to which AligCapital Parties are subject in managing the
Funds, Alight Capital Parties are not permittedtrimde any equities (irrespective of market
sector, but not including the equities of mutualds, ETFs and other public registered investment
companies).

Personal Trading

The Code of Ethics places restrictions on perstiagles by employees, including that
they disclose their personal securities holdings ansactions to Alight Capital on a periodic
basis, and requires that employees pre-clear ondyiaes of personal securities transactions.

Cross Trades

Alight Capital or any of its affiliates may effegtirchase and sale transactions between the
Master Fund and other funds or accounts managedlligpgt Capital or its affiliates (“Cross
Trades”) when Alight Capital, exercising its judgmen good faith, determines that a Cross
Trade is mutually beneficial to the Master Fund andh other party and is fair and equitable.
Whenever possible, Alight Capital will effect a GsoTrade at or with reference to the market
price of the securities involved, and may effechsGross Trade via a broker-dealer or other third
party market participant. In effecting a CrossdeaAlight Capital will not intentionally favor
one party to the transaction over the other, nbsténding that in hindsight a Cross Trade may
appear to have favored one party to the trade tineeother. Alight Capital and its affiliates will
not receive commissions from Cross Trades. CroadeB will be effected only to the extent
permitted by applicable law. In any Cross Tradighh Capital will have a potentially conflicting
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division of loyalties and responsibilities regagliooth clients that are parties to a particularsSro
Trade.

ITEM 12: BROKERAGE PRACTICES

Selection of Broker-Dealers

Alight Capital has complete discretion in decidingich securities are bought and sold,
the amount and price of those securities, the lbsoke dealers to be used for a particular
transaction, and commissions or markups and markdgaid. The Master Fund maintains
brokerage and custody arrangements with its prirokdns, banks and other established financial
institutions. Certain of the Master Fund’s ass$wdisl by brokers and custodians are segregated
from the brokers’ and custodians’ own property,levbiher Master Fund assets held as collateral
or margin may not be recoverable in the event efctistodian’s insolvency.

Alight Capital will inform any investor upon reques the prime brokers currently being
used by the Master Fund. Information concernirggtaster Fund’'s prime brokers is available
from the FINRA website http://brokercheck.finra.org

The Master Fund reserves the right to change dkdmage and custodial arrangements
(including using additional prime brokers and cdgaos or terminating the services of any of the
prime brokers) without prior notice to, and withaime prior or subsequent consent of, the
investors.

Soft Dollars

Alight Capital is authorized to determine the bnoke dealer to be used for each
securities transaction on behalf of the Master Furith selecting brokers and negotiating
commission rates, Alight Capital takes into accotire financial stability and reputation of
brokerage firms, and the quality of the investmestearch, special execution capabilities,
clearance, settlement, custody, recordkeeping &iner services provided by the broker, even
though the Master Fund may or may not in any padicinstance be the direct or indirect
beneficiary of the research or other services plexii In selecting brokers or dealers to execute
transactions, Alight Capital need not solicit cotitpee bids and does not have an obligation to
seek the lowest available commission cost. Ali@hpital may cause the Master Fund to pay
commissions to particular brokers that are highantthose charged by other brokers in exchange
for products or services provided by the brokeceikéng higher commissions, although Alight
Capital in any case will make a good faith deteatim that the amount of commissions paid is
reasonable in light of the products or servicewviged by a broker.

Section 28(e) of the Exchange Act establishes f& ‘tsarbor” that permits an investment
manager to use commissions, or “soft dollars,” btam certain research and brokerage services
in connection with the investment decision-makinggess. Under Section 28(e), research
obtained with “soft dollar” credits generated bg tMaster Fund may be used by Alight Capital to
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service accounts other than the Master Fund. Wé@reduct or service provides both research
and non-research assistance to Alight Capital, rigpoof the cost of the product or service,
based upon a reasonable allocation between thaypes of uses, may be paid for with “soft
dollars.”

Research services within Section 28(e) may inclumg, are not limited to: research
reports, including market research; certain firencewsletters and trade journals; software
providing analysis of securities portfolios; corgter governance research and rating services;
attendance at certain seminars and conferencessdisns with research analysts, including legal
analysts and advice to the extent that the legaicadelates to a particular investment or
investment strategy; meetings with corporate exeesitconsultants’ advice on portfolio strategy
and portfolio research; market data; and certaoxyrservices. Brokerage services within
Section 28(e) may include, but are not limiteddervices related to the execution, clearing and
settlement of securities transactions and functiaridental thereto, such as connectivity services
between an investment manager and a broker-dewlestaer relevant parties such as custodians;
trading software operated by a broker-dealer totercarders; software that provides trade
analytics and trading strategies; software usettansmit orders; clearance and settlement in
connection with a trade; electronic communicatibraltmcation instructions; routing settlement
instructions; post trade matching of trade infoiorgtand services required by the SEC or a self-
regulatory organization such as comparison servielestronic trade confirmations or trade
affirmations.

As a matter of policy, Alight Capital generally fdgors soft dollar arrangements and
intends to limit its use of soft dollar servicesdbtaining services consistent with the Section
28(e) safe harbor; from time to time Alight Capitals entered into and may in the future enter
into soft dollar arrangements which provide sewite Alight Capital which fall outside of
Section 28(e) if Alight Capital believes that doisg is reasonable and in the interests of the
Master Fund. To the extent that Alight Capital sloeceive “soft dollar” services outside the
scope of Section 28(e), these services will gelydval of the type which the Master Fund would
otherwise have paid for directly in any event. Eaample, the costs of trading and research
screens as well as risk management and data seare@ne of the Master Fund expenses, but if
Alight Capital can arrange to have these costd ‘Goifared,” Alight Capital may do so in order
to reduce the overall costs to the Master Fund.wéder, such arrangements make it more
difficult for investors to evaluate the cost stuuret of the Master Fund because the costs of such
products or services are not broken out separfitetythe Master Fund’s brokerage commission
expense.

Research and brokerage services obtained by th@fusemmissions arising from the
Portfolio transactions may be used by Alight Cdpiaits other investment activitiee.Q.,
managing accounts other than the Master Fund). Mdster Fund may not necessarily, in any
particular instance, be the direct or indirect lfiel@@y of the research or brokerage services
provided in consideration of the “soft dollars” geated by the Master Fund’s trading.
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When it receives products or services from brok&light Capital receives a benefit
because it does not have to pay for the producsemices, such as research. In addition, Alight
Capital has an incentive to recommend broker-deddased on benefits that it receives from
brokers, even in the absence of soft dollar arnaeges, rather than the interests of the Master
Fund in receiving the most favorable execution.

Referrals

Broker-dealers may refer investors to Alight CdpitAs a result, Alight Capital has an
incentive to select or recommend broker-dealeredas such broker-dealer’s providing client
referrals, rather than upon the Master Fund’s vewgifavorable execution from the broker-
dealer.

Aggregated Trades

Alight Capital may aggregate trades placed for Fumds and other clients unless it
believes that doing so would conflict or otherwigeinconsistent with Alight Capital's duty to
seek best execution for Alight Capital's clientedér the terms of the respective investment
advisory contracts. When Alight Capital believieattit can effectively obtain best execution for
its clients by aggregating trades, it will gengrdib so for all clients for which the trades aréhbo
suitable and consistent with the respective investradvisory contracts.

Simultaneous identical portfolio transactions foe Funds and other clients may tend to
decrease the prices received, and increase thespmgjuired to be paid, by the Funds for its
portfolio sales and purchases. Further, it may alatays be consistent with the investment
objectives of the Funds for the same investmenitipos to be acquired or liquidated at the same
time or at the same price for the Funds as wedithsr clients — but the Funds’ order still be
included in Alight Capital's “bulk order” enteredhdehalf of all of its clients.

Trade Errors

Alight Capital will from time to time make traderers. Trade errors are not errors in
judgment, strategy, market analysis, economic outleetc., but rather errors in implementing
specific trades which Alight Capital had determirfaghtly or wrongly) to make. Examples of
trade errors are: buying 10,000 shares of an issther than the 1,000 that was intended; or
taking a long rather than the intended short posin a particular issue. Trade errors can result
from clerical mistakes, miscommunications betweégh# Capital personnel and other reasons.
Importantly, however, trade errors are not the tiomcof poor strategies, valuation models,
economic expectations, undue speculation, unaa#tbrirades or the like, but rather of the
erroneous implementation of specific trades on wiAilight Capital had decided.

In the case of broker errors, the broker is resptens When a broker commits a trade
error, the broker is effectively acting outside atsthority as agent of the client submitting the
order as the client had only authorized the bro&execute the trade as instructed. However, in
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the case of a trade error committed by an invedtmmamager, the investment manager is clearly
authorized to trade the client’s account but hawplgi made an error in doing so.

Alight Capital determines whether to have the castsng from trade errors borne by the
client or Alight Capital by applying the standartlliability set forth in the Funds’ constituent
documents —i.e., the same standard of liability which would appdy any other action or
omission by Alight Capital in the course of suchnagement. Alight Capital will, accordingly, be
obligated to reimburse the client for any tradeoemnesulting from Alight Capital's fraud, bad
faith, gross negligence or reckless or intentioniatonduct, and not otherwise.

Alight Capital will itself determine in good faittvhether or not a given trade error is
required to be reimbursed under the general tiglaihd exculpation standards applicable to the
client in question. This approach does not contatapthat Alight Capital would determine
whether any individual trade error resulted frongll Capital's fraud, bad faith, gross negligence
or reckless or intentional misconduct per se; ratAght Capital would likely consider itself to
have been grossly negligent if Alight Capital detiees that its supervisory procedures were
inadequate to prevent such errors from recurrirtg amy frequency.

Alight Capital will have a conflict of interest boin determining whether a trade error has
occurred and in determining whether a trade etmoulsl be for the account of the client or Alight
Capital and will attempt to resolve such confligt dn objective determination of the status of
such trade error under the applicable liabilityhatad.

Trade error costs can be significant — includingkatlosses resulting from the position
incorrectly acquired as well as the additional lemalge costs of closing out or reversing the error.
The opportunity cost (lost profits) of not havingade the trade intended to be made is not
considered a trade error cost.

Any gains recognized on trade errors will be far benefit of the Master Fund; none will
be retained by Alight Capital.

Subject to confidentiality concerns, Alight Capitall make its trade error policy available
to any prospective or existing investors upon retue

ITEM 13: REVIEW OF ACCOUNTS

All accounts managed by Alight Capital are revievaed subjected to risk analysesd,
exposure by sectors, sub-sectors, liquidity, etm)a daily basis by Alight Capital's Chief
Executive Officer and Chief Compliance Officer imnsultation with one or more traders. Such
analysis includes review of the day’s trading inmte of actual trades, netted trades and dally,
monthly and year-to-date profit and loss.

Alight Capital furnishes to each Fund investor enswary written report of the relevant
Fund’s estimated performance on a monthly or qugrtesis, as well as an estimate of the
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increase or decrease in the balance of such im&stocount during such time period, and such
other information as Alight Capital may deem appiaip. As soon as practicable after the end of
each fiscal year, the Funds will furnish to eaclestor a report as of the end of such fiscal year,
and will include the following information; (i) thaudited balance sheet and income statement of
the relevant Fund; (i) the investor’s closing Ibak; (iii) the percentage change in the net asset
value of the relevant Fund during the latest figesdr; and (iv) a copy of Schedule K-1 where
applicable.

The Funds aim to deliver annual audited financi@tesnents and applicable tax
information within 90 days following the end of thiscal years. However, because the positions
and strategy of the Funds are complex and prepdragcial statements and tax returns may
depend upon information from third parties, the dsuimay not be able to deliver to their
investors financial statements and Schedule K-théoFunds’ federal income tax return, where
applicable, before the original time that investars required to file their federal, state and lloca
income tax returns without extensions. Therefaregstors may need to obtain one or more
extensions of time to file their tax returns.

ITEM 14: CLIENT REFERRALS AND OTHER COMPENSATION

As discussed above fiitem 12: Brokerage Practices,tertain broker-dealers or other
counterparties may provide Alight Capital certagoft dollar” research or other services as a
result of Alight Capital executing transactions twguch persons. Alight Capital does not
currently engage solicitors or placement agentaddket the Funds, but may do so in the future.

ITEM 15: CUSTODY

Alight Capital will be deemed to have custody admi funds and Securities because it will
have the authority to obtain client funds or Sd@®sj for example, by deducting advisory fees
from a client’s account or otherwise withdrawingds from a client’s account.

Alight Capital will be subject to Rule 206(4)-2 wrdthe Advisers Act (the “Custody
Rule”). However, it will not be required to comglgr will be deemed to have complied) with
certain requirements of the Custody Rule with respe the Funds because it will comply with
the provisions of the so-called “Pooled Vehicle AahAudit Exception,” which, among other
things, requires that the Funds be subject to aatdieast annually by an independent public
accountant that is registered with, and subjectegular inspection by, the Public Company
Accounting Oversight Board, and requires that e&cimd distribute its audited financial
statements to all investors within 120 days ofehe of its Fiscal Year.

The Prime Brokers are each a “qualified custodassuch term is defined in the Custody
Rule. Alight Capital will maintain client assetsaampliance with the Custody Rule.
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ITEM 16: INVESTMENT DISCRETION

Alight Capital has full discretionary authority tonduct the trading activities and manage
the assets of the Funds within the parameters @f thvestment objectives and strategies,
pursuant to the Feeder Funds’ confidential offeriremoranda.

ITEM 17: VOTING CLIENT SECURITIES

In compliance with Rule 206(4)-6 under the Advisérg, Alight Capital has adopted
proxy voting policies and procedures. The genavlityis to vote proxy proposals, amendments,
consents or resolutions (collectively, “Proxiest),a prudent and diligent manner that will serve
the applicable account’s best interest and is@with each account’s investment objectives.

Alight Capital may take into account all relevaattbrs, as determined by Alight Capital
in its discretion, including, without limitationi)(the impact on the value of the securities or
instruments owned by the relevant account andetwns on those securities; (ii) the anticipated
associated costs and benefits; (i) the continmerhcreased availability of portfolio information;
and (iv) industry and business practices. In déohitircumstances, Alight Capital may refrain from
voting Proxies where Alight Capital believes thatting would be inappropriate, taking into
consideration the cost of voting the Proxies amdatiticipated benefit to its accounts. Generally,
investors and accounts may not direct Alight Céipiteote in a particular solicitation.

Conflicts of interest may arise between the intsre$ the accounts on the one hand and
Alight Capital or its affiliates on the other hantiAlight Capital determines that it may have, or
is perceived to have, a conflict of interest whexing Proxies, Alight Capital will vote in
accordance with its Proxy voting policies and prhoes. Investors may obtain a copy of Alight
Capital's Proxy voting policies and its Proxy vatirecord upon request.

ITEM 18: FINANCIAL INFORMATION

Not applicable.

ACTIVE 246746252
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