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Material Changes

Liberty Park filed its initial application to register as an investment adviser with the Securities and
Exchange Commission on March 4, 2022.

We will ensure that you receive a summary of any material changes to this and subsequent
Brochures within 120 days of the close of our business’ fiscal year which is December 31st. We
will provide other ongoing disclosure information about material changes as necessary. We will
also provide you with a new Brochure, as necessary, based on changes or new information.
Currently, our Brochure may be requested at any time, without charge, by contacting our corporate
offices at (512) 391-1551.
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Item 4. Advisory Business

Liberty Park Capital Management, LLC (also referred to as “Liberty Park”, “our firm”,
“we” or “Adviser”) was founded in 2012 by Charles P. Murphy, Jr., the firm’s principal
owner.

Liberty Park provides discretionary and non-discretionary investment advisory and various
other services to (i) privately offered pooled investment vehicles (the “Fund Clients”), and
(ii) separately managed accounts of high-net-worth individuals and institutions (the
“Managed Account Clients” and collectively with the Fund Client, the “Clients”). Liberty
Park may sponsor and/or advise additional pooled investment vehicles and other accounts
in the future.

We specialize in investing our clients’ assets primarily in equity securities and various
fixed-income securities.

Our firm tailors our advisory services to the individual needs and specified investment
mandates of our clients. In the case of our private investment fund clients, our portfolio
managers strictly adhere to the investment strategy set forth in the private investment
fund’s offering memorandum. We do not, however, tailor our advisory services to the
individual needs or any specified investment mandates of the investors in the private
investment funds and investors may not impose restrictions on investing in certain
securities or types of securities. With respect to the separately managed accounts, we
adhere to investment guidelines which specify the instruments in which we may and may
not trade in on behalf of the managed account. However, the managed account clients may
not otherwise impose restrictions on investing in specific securities.

In addition to providing investment management services as described above, the Firm also
provides advisory and research services to financial advisers and institutional asset
managers. These services are non-discretionary in nature and Liberty Park’s role is largely
limited to providing recommendations with respect to asset allocation and selection of
investments ("Non-Discretionary Accounts”). Liberty Park is not responsible for executing
on investments for such accounts.

We do not participate in wrap fee programs.

As of the date of this Brochure, the Firm has $123,178,336 discretionary and $0 non-
discretionary assets under management.

For a further description of these and related items, see Item 7 (Types of Clients), Item 8
(Methods of Analysis, Investment Strategies and Risk of Loss) and Item 10 (Other
Financial Industry Activities and Affiliations).

All discussion regarding the Fund Clients in this Brochure, including but not limited
to the investments, the strategies used in managing the Fund Clients, the fees,
expenses, and risks associated with an investment in the Fund Clients, and conflicts



of interest in connection with the management of the Fund Clients are qualified in
their entirety by reference to their respective Offering Documents.

Item 5. Fees and Compensation

Our firm, or an affiliate of our firm, typically receives compensation from our private
investment fund clients based on both the percentage of assets under management and on
performance achieved for the client’s account. We structure our performance-based
compensation as profit-sharing allocations through a general partner interest that our
affiliate holds in the funds.

Our managed account clients generally pay management fees based on a percentage of
assets under management. Our Non-Discretionary Account clients pay a negotiated fixed
fee.

Fund Clients

Management Fee. Liberty park generally charges each of the Fund Clients an asset-based
management fee, payable monthly in advance. The management fee varies for each Fund
Client but typically ranges from 1% to 1.5% per annum of the net asset value of the capital
account of each investor in such Fund Client (including net unrealized appreciation or
depreciation of investments and cash, cash equivalents and accrued interest) as of the
beginning of such calendar month (the “Management Fee”). The Management Fee is
calculated and paid in advance. Because the investors in the Fund Client can only withdraw
money from the fund quarterly, investors will not pay a Management Fee in excess of what
they owe. The Management Fee is deducted directly from the capital account of each
investor in the Fund Clients.

Performance Allocation. Subject to certain terms, limitations and conditions set forth in the
applicable Offering Documents, at the end of each fiscal year (and such other times set
forth in the Offering Documents of each Fund Client), Liberty Park or its affiliate generally
is entitled to receive a performance-based allocation (“Performance Allocation™) that is
equal to a percentage of the net profits allocated to the capital account of each investor in
a Fund Client during the applicable period (subject to certain adjustments, the “high water
mark” described below and hurdle rates). The performance allocation percentage varies by
a Fund Client, however, it is generally no more than 20% with respect to the capital account
of each investor in the Fund Clients.

The Performance Allocation is subject to a “high water mark™ limitation (or cumulative
loss provision). As a result, after the first fiscal year in which a Performance Allocation is
earned, the Performance Allocation for subsequent years applies only to the extent that an
investor’s pro rata share of net profits measured on a cumulative basis, net of any losses,
for all years since admission exceeds the highest level of such cumulative net profits
achieved through the close of any prior year since admission. If an investor in a Fund Client
makes a withdrawal at a time when its capital account balance is below its historic “high
water mark”, the level of the high water mark will be ratably reduced to reflect such
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withdrawal. The Performance Allocation is calculated and charged to each investor in a
Fund Client at the end of each fiscal year and such other dates set forth in the applicable
Offering Documents. The Performance Allocation is re-allocated from each capital account
of an investor to the capital account of Liberty Park.

Fees with respect to an investor in a Fund Client generally and not negotiable. However,
Liberty Park has entered into and may enter into side letters or other similar arrangements
with certain investors in the Fund Clients that waive, reduce or calculate differently the
Management Fee and/or the Performance Allocation with respect to such investors.

Other Fees and Expenses. In addition to the Management Fee and the Performance
Allocation, each Fund Client generally is required to bear (and reimburse Liberty Park and
its affiliates for) all costs and expenses relating to its activities. A summary of certain costs
and expenses that generally are required to be borne by the Fund Clients is set forth below:

e all costs, expenses, or charges incurred by the Fund Clients, directly or indirectly,
in connection with the investment and trading activities of the Fund Clients,
including without limitation, brokerage commissions, mark-ups, margin interest,
expenses related to short sales, custodial fees, clearing and settlement charges, and
other transaction costs to brokers and/or all expenses incurred in developing,
evaluating, negotiating, consummating, monitoring, structuring, trading, effecting,
settling, holding and/or disposing of investments, including expenses which the
general partner reasonably determines to be related to the activities of the Fund
Clients or the investment of the Fund Clients’ assets;

e all costs and expenses associated with the organization of the Fund Clients and the
offering of interests in the Fund Clients, including legal and accounting fees,
printing costs, travel and out-of-pocket expenses and compliance with any
applicable federal and state laws;

o all operating expenses such as tax preparation fees (including, without limitation,
any such fees related to the preparation of tax returns and Schedule K-1s),
governmental fees and taxes (or any other governmental charges levied against a
Fund), administrator, custodial and prime brokerage fees and expenses,
communications with investors and ongoing legal, accounting, auditing (including
the cost of the annual audit of the Fund Clients’ financial statements),
administration, appraisal, bookkeeping, consulting and other professional fees and



expenses, including for litigation and preparation of financial statements and
reports;

e the cost of any outside appraisers, accountants, attorneys or other experts engaged
by Liberty Park on behalf of the Fund Clients as well as other expenses directly
related to the Fund Clients’ investment program;

e all fees and other expenses incurred in connection with the investigation,
prosecution or defense of any claims by or against the Fund Clients,

e interest on, and fees and expenses arising out of, all borrowings;

e costs and expenses of holding any meetings of the limited partners of the Fund
Clients, if any;

e the costs of any litigation and indemnification relating to the affairs of the Fund
Clients; (i) expenses related to obtaining systems, third party research, publications,
data and data services, including real time pricing and market information (such as
FactSet, Bloomberg and 8 Reuters services) and historical pricing, and other
information utilized for portfolio management purposes and that facilitate
valuations and accounting, including the costs of statistics and pricing services,
service contracts for quotation equipment and related hardware and software;

e the costs of any liability insurance obtained on behalf of the Fund Clients or Liberty
Park, as general partner of the Fund Clients,

e costs of compliance with applicable laws and regulations of governmental and self-
regulatory bodies, including costs of counsel and other costs incurred by Liberty
Park and its affiliates in obtaining advice relating to the Fund Clients’ legal affairs
and in complying with laws and regulations that apply to any such entities as a
result of the services provided to the Fund;

o all expenses and costs incurred in connection with any regulatory or legal filings
(or registrations) required to be made with respect to the Fund Clients;

e expenses associated with forming and maintaining the legal existence of the Fund
Clients, including directors’ fees, administrators’ fees, occupancy costs and other
operating costs of entities that maintain their own offices in certain jurisdictions;
and

o all other reasonable expenses related to the management and operation of the Fund
Clients and/or the purchase, sale or disposition of interests, including in the case of
any expenses directly related to the Fund Clients and one or more of its related
Clients’ investments, any portion of any such joint expenses that the Advisor
determines are properly and ratably allocable to the Fund Clients.

The Fund Clients generally are responsible for and pays all applicable brokerage and
custodial expenses and fees. See Item 12 below. The fees and expenses listed above are not
comprehensive and are qualified in their entirety by reference to the applicable Offering
Documents. Each of the Fund Clients has entered into an administration agreement with a
third-party administrator, which is paid customary fees by such Fund Client based on the
net asset value thereof. The Advisor bears all of its own overhead expenses including,
without limitation, salaries and wages, utility costs, office space, facilities, supplies and
other similar expenses.



Managed Account Clients

Liberty Park generally receives an advisory fee (payable on a periodic basis either in
advance or in arrears) equal to a percentage of the net asset value of each Managed Account
Client. The advisory fees with respect to each Managed Account Client has been negotiated
separately with such Managed Account Client based upon a variety of factors (including
the type of the account, etc.). Advisory fees for partial periods generally are prorated, as
appropriate, based upon the number of days elapsed during such period. Liberty Park
invoices Managed Account Clients and instructs the custodian to debit the account to effect
payment of the fees. Managed Account Clients do not receive refunds of their pre-paid
management fees in the event of a mid-month withdrawal.

Manage Account Clients are not subject to performance-based fees.

Other Fees and Expenses. In addition to advisory fees, the Managed Account Clients
generally bear (and reimburses Liberty Park or its affiliates, if applicable, for) all costs and
expenses relating to or associated with the Managed Account Clients’ investment activities,
including, but not limited to, all costs and expenses relating to portfolio investments or
prospective investments for the Managed Account Clients, withholding taxes, interest
expenses, brokerage commissions and other transaction costs (including, but not limited
to, any soft dollar expenses or other items within the safe harbor afforded by Section 28(g)),
proxy voting expenses, custody fees and administration fees.

Generally, for the Managed Account Clients, Liberty Park bears all of its standard
operating expenses arising out of the performance of its duties, including all of its general
overhead, travel, salary and office expense (which include the rent of the offices which
Liberty Park occupies, maintenance of its book and records, and its fixed expenses,
telephones and general purpose office equipment), unless otherwise agreed to in writing.

Non-Discretionary Account Clients

With respect to such clients, Liberty Park receives a pre-negotiated fixed fee. Non-
Discretionary Account Clients are not subject to asset based or performance-based fees.
Similarly, such accounts typically do not bear additional expenses, unless otherwise agreed
to in writing.

None of our employees receives (directly or indirectly) any compensation for the sale of
securities or other investment products.

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

As detailed previously in Item 5 (Fees and Compensation), Liberty Park generally is
entitled to receive performance-based compensation with respect to certain client accounts.
In addition, certain of the Advisor’s investment personnel are compensated on a basis that
includes a performance-based component and therefore face these same potential conflicts.
Performance-based fee arrangements create an incentive for Liberty Park to recommend



investments which may be riskier or more speculative than if only asset-based management
fees were charged. In addition, because performance-based compensation generally is
calculated on a basis that includes both realized and unrealized appreciation in portfolios
based upon values assigned by Liberty Park, Liberty Park faces a conflict of interest in
valuing those portfolios. Liberty Park attempts to address these conflicts through their
investment allocation policy and full and fair disclosure in the applicable account and/or
Offering Documents and/or this Brochure.

Certain Clients’ accounts may have higher asset-based fees or more favorable performance-
based compensation arrangements with us than other accounts. Because the Advisor and
its investment personnel manage more than one Client account, a potential conflict exists
for one of the Clients to be favored over another and to provide preferential treatment in
terms of time, resources, and investment opportunities to the Clients that pay the Advisor
(and indirectly the portfolio manager) a higher fee. Liberty Park is focused on monitoring
the allocation of investment opportunities in such situations and endeavors to resolve in
good faith any material conflict with respect to the allocation of investment opportunities.
Liberty Park has adopted and implemented policies and procedures intended to address
these types of conflicts of interest and in an attempt to ensure that all the Clients are treated
in a fair and equitable manner with respect to the allocation of investment opportunities.
The general policy of Liberty Park is to allocate investment opportunities to and among all
of the Clients in a fair and equitable manner under the circumstances and, in general, each
Client participates in each investment opportunity (subject to the terms set forth in the
applicable Offering Documents and/or Advisory Agreement).

Item 7. Types of Clients

As discussed in Item 4 (Advisory Business), Liberty Park provides investment advisory,
management and other services to the Fund Clients, which are affiliated pooled investment
vehicles, and managed account clients. Liberty Park may in the future provide investment
advice and other services to other clients or types of clients. The minimum initial capital
contribution required for an investor in the Fund Clients is set forth in the applicable
Offering Documents.

To invest in the Fund Clients, each investor generally is required to certify that it is, among
other things, an “accredited investor” (as such term is defined in Rule 501(a) of Regulation
D under the Securities Act of 1933, as amended), and either a “qualified client” (as such
term is defined in Rule 205-3 under the Advisers Act), or a “qualified purchaser” (as such
term is defined in Section 2(a)(51)(A) of the Company Act).

Each prospective investor generally is required to complete and return various subscription
documents to the Fund Clients, which are designed to provide the Fund Clients, Liberty
Park and their affiliates and agents with important information about the investor.
Subscriptions may be accepted or rejected, in whole or in part, in the sole discretion of
Liberty Park.



The Managed Account Clients are required to enter into the Advisory Agreements that,
among other things, set forth the nature and scope of the investment advisory authority of
Liberty Park and the investment objectives, guidelines and restrictions applicable to the
management of the Managed Account Clients.

Liberty Park typically requires a minimum of $100,000.00 investment for Managed
Account Clients. For a further discussion of these and related items, see Item 4 (Advisory
Business) and Item 10 (Other Financial Industry Activities and Affiliations).

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

Our investment strategy can be described generally as a long/short equity strategy with a
focus on small to mid-cap industrial and technology companies. More specifically, we
intend to hold an average of 30-45 positions in companies that make or sell capital
equipment, components and/or materials and have market capitalizations of less than $5
billion.

We intend to generate returns by buying shares in companies that we believe are
undervalued and by shorting shares in companies that we believe are overvalued. In order
to determine whether a stock is undervalued or overvalued, we first analyze the underlying
company’s fundamentals and outlook, which includes but is not limited to its competitive
position, industry trends, new product schedule and management’s ability to execute its
business plan. We then compare our view of the company’s fundamentals and outlook to
that of the majority of other investors (i.e., the consensus view). We expect to glean what
other investors’ view of a company is by analyzing the stock’s recent price movements, by
viewing sell-side analyst revenue and profit forecasts, and by speaking with other investors
that are knowledgeable on the company. When our view of the company’s fundamentals
and outlook is materially more positive than what other investors’ view is, the stock is
considered for purchase. When our view of the company’s fundamentals and outlook is
materially more negative than what other investors’ view is, the stock is considered for
shorting.

In order to speed the process of sorting through well over 500 companies to find the 30-45
we feel are most suitable for our client, we maintain a list of all companies with market
capitalizations below $5 billion. These companies are then categorized into tiers based on
our familiarity. Companies with which we have a high degree of familiarity frequently
will be included in the fund’s portfolio; companies with which we have a low degree of
familiarity seldom will be included in the fund’s portfolio. To further speed the filtering
process, companies with which we have a moderate-to-high degree of familiarity are
further categorized according to factors, such as cyclicality, operating leverage and
exposure to certain geographies or end markets. We plan to consistently expand the
universe of companies on which we are knowledgeable by reading new companies’ annual
reports, attending industry trade shows and investor conferences and consulting with other
knowledgeable parties.



We believe we can increase the fund’s chances for success by focusing on small to mid-
cap equities, which we view as especially prone to mismatches between investors’
expectations and reality because of a lack of institutional investor interest in and coverage
of these equities. We believe we can further enhance the fund’s returns by focusing its
investments primarily on industrials (broadly defined as companies making or selling
equipment, components and/or materials) where we have extensive experience and
contacts and where there are still fewer investors with which to compete.

Managed Accounts Clients

Separately managed accounts are invested in two in-house managed long-only
portfolios/strategies:

e Equities — domestic- and foreign, mid- and large-cap, value- and growth stocks;
and
e Fixed Income — federal, municipal and corporate debt/bonds.

The amount allocated to each portfolio/strategy depends on the client’s needs. With these
portfolios, we aim to give clients a high level of diversification across industry sectors,
asset classes (e.g., stocks, bonds) and geographies. As such, the portfolios are meant to
grow clients’ money gradually over time. We believe the advantage of our approach is that
it provides a lower-cost, more flexible and more manager-accessible solution than
investing in mutual funds. We aim (but cannot guarantee) to modestly outperform
comparable equity and fixed income indexes.

We pursue a fundamentals-based investment strategy on behalf of our managed account
clients, wherein, we seek to buy stocks whose earnings, cash flow and book value are
underestimated, and sell them when their earnings, cash flow and book value are
overestimated. We do not plan to buy or sell stocks based on their recent price movements
(e.g., “momentum” or “technicals”), nor do we intend to buy or sell just because a stock is
“cheap” or “expensive” relative to consensus estimates.

Risk Factors

Investment and Trading Risks in General. All investments risk the loss of capital. No
guarantee or representation is made that our investment program will be successful, and
investment results may vary substantially over time.

Investment Judgment; Market Risk. The profitability of a significant portion of our clients’
investment programs depend to a great extent upon correctly assessing the future course of
the price movements of securities and other investments. There can be no assurance that
we will be able to predict accurately these price movements. With respect to our
investment strategies, there is always some, and occasionally a significant, degree of
market risk.
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Small to Medium Cap Stocks. We intend to invest a significant portion of the fund’s assets
in the stocks of companies with small- to medium-sized market capitalizations that we
believe have potential for capital appreciation significantly greater than that of the market
averages. The companies may have limited product lines, markets or financial resources
and may be dependent on a limited management group. Such stocks, particularly small-
capitalization stocks, involve higher risks than do investments in stocks of larger
companies. For example, prices of small-capitalization, and even medium-capitalization,
stocks are often more volatile than prices of large-capitalization stocks, and the risk of
bankruptcy or insolvency of many smaller companies (with the attendant losses to
investors) may be higher than for larger, “blue chip” companies. In addition, due to thin
trading in some small-capitalization stocks, an investment in those stocks may be illiquid.

Illiquidity. The investments we make on behalf of our clients may be very illiquid, and
consequently we may not be able to sell such investments at prices that reflect our
assessment of their value or the amount paid for such investments by the clients. Illiquidity
may result from the absence of an established market for the investments as well as legal,
contractual or other restrictions on their resale by the clients and other factors.
Furthermore, the nature of the investments we make on the clients’ behalf may require a
long holding period prior to profitability.

Short Sales. We may enter into transactions, known as “short sales,” in which we sell a
security on behalf of a client that it does not own in anticipation of a decline in the market
value of the security. Short sales that are not made “against the box” theoretically involve
unlimited loss potential since the market price of securities sold short may continuously
increase. We may mitigate such losses by replacing the securities sold short before the
market price has increased significantly. Under adverse market conditions, we might have
difficulty purchasing securities to meet our short sale delivery obligations, and might have
to sell portfolio securities to raise the capital necessary to meet short sale obligations at a
time when fundamental investment considerations would not favor such sales.

Short-Term Trades. Short-term trading involves a certain degree of risk. Short-term
trading denies a client the strategy of minimizing risk by holding a position over a longer
time period. In addition, frequent trading results in high turnover and brokerage
commission expenses which can adversely affect the clients’ performance if its trading is
not sufficiently profitable.

Foreign Securities. Investments in foreign securities involve certain factors not typically
associated with investing in U.S. securities, such as risks relating to (i) currency exchange
matters, including fluctuations in the rate of exchange between the U.S. dollar (the currency
in which the clients’books are maintained) and the various foreign currencies in which the
clients’ portfolio securities will be denominated and costs associated with conversion of
investment principal and income from one currency into another; (ii) differences between
the U.S. and foreign securities markets, including the absence of uniform accounting,
auditing and financial reporting standards and practices and disclosure requirements, and
less government supervision and regulation; (iii) political, social or economic instability;
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(iv) imposition of foreign income, withholding or other taxes; and (v) the extension of
credit, especially in the case of sovereign debt.

Leverage. Subject to applicable margin and other limitations, we may borrow on behalf of
the fund in order to make additional investments and thereby increase both the possibility
of gain and risk of loss. Consequently, the effect of fluctuations in the market value of the
clients’ portfolios would be amplified. Interest on borrowings will be a portfolio expense
of the clients and will affect the operating results of the clients.

Diversification. Since the clients’portfolios will not necessarily be widely diversified, the
investment portfolios of our clients may be subject to more rapid changes in value than
would be the case if we were required to maintain a wide diversification among companies,
securities and types of securities.

Market Conditions. Developments in the global financial markets illustrate that the current
environment is one of extraordinary and possibly unprecedented uncertainty. In light of
market turmoil and the overall weakening of the financial services industry, the clients,
their prime broker(s) and other financial institutions’ financial condition may be adversely
affected and they may become subject to legal, regulatory, reputational and other
unforeseen risks that could have a material adverse effect on our business and operations.

Moreover, market conditions have substantially reduced the availability of credit, which
may have a material adverse effect on our ability to achieve our investment objective with
respect to any particular investment and/or the clients’ entire portfolios, which could have
a material adverse effect on the clients’ overall return objectives.

THE FOREGOING RISK FACTORS DO NOT PURPORT TO BE A COMPLETE
DESCRIPTION OF ALL OF THE RISKS THAT ARE OR MAY BE ASSOCIATED
WITH LIBERTY PARK’S INVESTMENT STRATEGIES. PROSPECTIVE
CLIENTS AND INVESTORS SHOULD READ THIS BROCHURE AND THE
APPLICABLE OFFERING MATERIALS IN THEIR ENTIRETY BEFORE
MAKING ANY INVESTMENT DECISIONS.

Item 9. Disciplinary Information

Neither our firm, nor any of our partners, officers or principals has been involved in any
investment-related criminal or civil actions in a domestic, foreign or military court.

Neither our firm, nor any of our partners, officers or principals has been involved in any
administrative proceedings before the Securities and Exchange Commission, any other
federal regulatory agency, any state regulatory agency or any foreign financial regulatory
authority.

Neither our firm, nor any of our partners, officers or principals has been involved in any
self-regulatory organization proceedings.
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Item 10. Other Financial Industry Activities and Affiliates

Neither our firm, nor any of our directors, officers or principals is registered as a broker-
dealer or a representative of a broker-dealer or has an application pending to register as a
broker-dealer or a registered representative of a broker-dealer.

Neither our firm nor any of our directors, officers or principals is registered, or has an
application pending to register, as a futures commission merchant, commodity pool
operator, a commodity trading adviser, or is an associated person of any of the above.

Material Relationships with Industry Affiliates

In addition to Liberty Park serving as Liberty Park Fund, LP and Liberty Park Select
Opportunities LP’s investment adviser, our affiliate serves as their general partner. We
address this potential conflict of interest by fully disclosing the relationship between
Liberty Park and the fund in the fund’s offering documents. Although this arrangement
may give us heightened control and discretion over the fund, we manage any potential
conflicts of interest by strictly adhering to the investment strategy and investment
allocation policy discussed in its Offering Documents.

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

We have adopted a Code of Ethics in accordance with the Securities and Exchange
Commission requirements. Our Code of Ethics works to ensure that our employees’
securities transactions are consistent with our firm’s fiduciary duty to our clients and to
ensure compliance with legal requirements and our firm’s business conduct standards. It
focuses on specific areas where employee conduct has the potential to affect clients’ or
investors’ interests adversely. Our Code of Ethics requires employees disclose any
securities accounts to us and to either provide or arrange for their brokerage firm to provide
duplicate account statements and confirms necessary to allow us to keep the records
required by the Investment Advisers Act of 1940, as amended. Certain employee trades
must be reviewed and approved by our Chief Compliance Officer. Currently, we are a
single advisor firm. As such, Charles P. Murphy, Jr. will maintain personal trading records
and transactions in keeping with the firm’s fiduciary and recordkeeping responsibilities.

We provide a copy of our Code of Ethics to any client or any investor in our clients that
requests one.

Employees of our firm do not recommend to our clients, nor do they buy or sell for our
clients’ accounts, securities in which they have a material financial interest.

Employees and entities affiliated with our firm are allowed to trade in securities that we
purchase or sell for clients, or are likely to purchase or sell for clients. If employees wish
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to invest in an initial public offering or a private placement, our Chief Compliance Officer
must approve the investment first.
Item 12. Brokerage Practices

In selecting broker-dealers and determining the reasonableness of their commissions for
our clients’ transactions, we take into account the following factors:

J The broker-dealer’s ability to effect prompt and reliable executions at favorable
prices (including the applicable profit or commission, if any);

. The operational efficiency with which transactions are effected, considering the
size of the order and difficulty of execution;

o The financial strength, integrity and stability of the broker-dealer;

. The firm’s risk in positioning a block of securities;

. The quality, comprehensiveness and frequency of available research services
considered to be of value; and

. The competitiveness of commission rates in comparison with other broker-dealers

that satisfy our selection criteria.

We Utilize Research and Other Soft Dollar Benefits. At times, our firm may pay higher
prices to buy securities from, or accept lower prices for the sale of securities to, brokerage
firms that provide us with investment and research information. This investment and
research information is often referred to as “soft dollar” benefits. The research services
that broker-dealers might provide include written information and analyses concerning
specific securities, companies or sectors; market, financial and economic studies and
forecasts; statistics and pricing or appraisal services; discussions with research personnel;
and invitations to attend conferences or meetings with management or industry consultants.
We can use these research services and products in connection with our advisory services
for any of our accounts, not necessarily for only the account that “paid” for them. For
example, we might utilize research services that a broker-dealer provides for one of our
clients in connection with our advisory services for other clients and vice versa. While we
do not aim to allocate soft dollar benefits to each client account in proportion to the soft
dollar credits each client generates, we do seek to allocate soft dollar benefits equally
among all of our clients.

We Intend for our Use of Soft Dollar Benefits to Fall Within the Safe Harbor. The
Securities and Exchange Commission has created a safe harbor that protects financial
advisers from liability for a possible breach of fiduciary duty to their clients for engaging
in soft dollar arrangements for certain services at other than the lowest transaction costs if
they make a good faith determination that the amount of the commission was reasonable
in relation to the value of the research services received. We intend that our soft dollar
arrangements will fall within this safe harbor.

The Use of Soft Dollars Can Create a Conflict of Interest. Although our policies require
us to always obtain the best execution for our clients by taking into account all applicable
factors, using client transactions to obtain research and other benefits creates incentives
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that result in conflicts of interest between advisers and their clients. When we use client
markups or markdowns to obtain research products and services, our firm receives a benefit
because we do not have to produce or pay for the research products and services. The
availability of these benefits may influence us to select one broker-dealer rather than
another to perform services for clients, based on our interest in receiving the products and
services instead of on our clients’ interest in receiving the best execution prices. Obtaining
these benefits may cause our clients to pay higher fees than those charged by other broker-
dealers.

The use of soft dollars to obtain research services creates a conflict of interest between our
firm and our clients because our clients pay for products and services that are not
exclusively for their benefit and that may be primarily or exclusively for the benefit of our
firm or other clients. To the extent that we are able to acquire these products and services
without expending our own resources, our use of soft dollar benefits tends to increase our
profitability.

We Do Not Consider Client Referrals in Selecting or Recommending Broker-Dealers.
Our Clients Do Not Direct Brokerage. Our firm does not recommend, request or require
that a client, nor do we permit a client to, direct us to execute transactions through a
specified broker-dealer.

Trade Aggregation and Allocation

Sometimes we decide that some or all of our clients should participate in the same
investment opportunity. In this case, we will typically place one aggregate order which is
then allocated among our participating clients’ accounts. If an order cannot be fully
executed under current market conditions, we will generally allocate the executed portion
of the trade among the different client accounts on a pro rata basis according to the
allocation we originally anticipated. After aggregating a transaction, on a given day, each
participating client will pay the average share price for each share it is allocated and all
participating clients will pay transaction costs pro rata to the amounts allocated.

We may allocate an aggregated order on a basis other than that which we have described
above if we believe that all of our participating clients are receiving fair and equitable
treatment. Ultimately, clients benefit when we aggregate trades because they receive
volume discounts on execution costs.

Item 13. Review of Accounts

Our Portfolio Manager, Charles P. Murphy, Jr., reviews our clients’” accounts continuously
on a daily basis. In reviewing our clients’ accounts, Mr. Murphy monitors (1) our
adherence to each client’s investment objective, policies and restrictions and (2) the
reasonableness of brokerage commissions that the client incurs in light of our best
execution policy (see Section 12).

We may conduct additional reviews if requested by a client or if we believe that a trade,
allocation, or operational error may have occurred.
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For our managed account clients, the Portfolio Manager will conduct a formal review with
each client annually. Changes to a managed account may occur more frequently depending
on a client’s circumstances.

Our firm provides monthly written performance reports to investors in our investment fund
client that review their account’s performance for such month. In addition, we provide
investors in the Fund Clients with annual written reports containing audited financial
statements and tax information. We offer our managed account clients the opportunity
to meet with us in person at least once a year or as changes in their current personal
financial situation warrant to discuss their account's performance and whether changes to
their allocation (between the equity and fixed- income portfolios) are warranted.

Item 14. Client Referrals and Other Compensation

Our firm does not, nor do any principals or employees of our firm, receive any economic
benefit from non-clients for providing advisory services to our clients.

We do not, nor do any of our principals or employees, compensate anyone for client
referrals.

Item 15. Custody

While it is our practice not to accept or maintain physical possession of any client assets,
we are deemed to have custody of the funds’ assets under Rule 206(4)-2 of the Investment
Advisers Act of 1940, as amended, because we have the authority to access our investment
funds and deduct fees and expenses from its account.

In order to comply with Rule 206(4)-2, we utilize the services of a bank or qualified
custodian (as defined under Rule 206(4)-2) to hold all client assets. The fund's
administrator sends monthly statements to the fund’s investors. The managed accounts’
custodian sends monthly statements to the clients. Clients should carefully review these
statements.

In accordance with Rule 206(4)-2, we also (1) engage an outside auditor to audit the fund’s
accounts at the end of each fiscal year and (2) distribute the results of the audit in audited
financial statements that are prepared in accordance with generally accepted accounting
principles to all investors in the fund as soon as practicable after the end of the fiscal year.

Item 16. Investment Discretion
Scope of Authority

Our firm accepts discretionary authority to manage our clients’ securities accounts.
Essentially, this means that we have the authority to determine, without obtaining specific
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client consent, which securities to buy or sell and the amount of securities to buy or sell.
Despite this broad authority, we are committed to adhering to the applicable investment
strategy and program set forth in our private investment fund client’s offering documents
or in each managed account client’s managed account agreement. In particular, our
Portfolio Manager reviews our clients” accounts regularly to ensure that we are observing
each client’s investment strategies and objectives.

Procedures for Assuming Authority

Before accepting their subscriptions for interests in our investment fund client, we provide
all investors with a Private Placement Memorandum and governing documents that set
forth, in detail, our investment strategy and program and the terms of investment for
investors. By completing our subscription documents to acquire an interest in the fund,
investors give us complete authority to manage their investments in accordance with the
Private Placement Memorandum and governing documents they each received.

Prior to providing investment advice to our managed account clients, we require each client
to appoint us as agent and attorney-in-fact of its portfolio. This gives us complete
discretionary authority to buy and sell any investment securities and instruments in the
amounts and at the prices that we determine, subject to any limitations that may be imposed
in the client’s managed account agreement.

Liberty Park does not have any trading authority over Non-Discretionary Managed
Account Clients.

Item 17. Voting Client Securities

Proxy Voting Policies and Procedures
Because our clients have delegated the power to vote their securities to our firm, we have
implemented proxy voting policies and procedures designed to ensure that we vote proxies
in the best interest of our clients. Clients cannot direct our proxy votes. We apply a
disciplined approach when voting the proxies of our clients. We will provide the following
services:

e Receipt and verification of proxies;
Analysis of issues according to client’s guidelines;
Reporting on voting positions provided annually;
Record keeping consistent with established standards; and
Voting records can be requested at any time.

Generally, proxies will be voted with management of an issuer on routine business,
otherwise a client will not own or maintain a position in the securities of that issuer.
Examples of routine business applicable to an issuer are: voting on the size, nomination
and election of the board of directors, and the appointment of auditors. All other special or
non-routine matters will be assessed on a case-by-case basis with a focus on the potential
impact of the vote on the value of a client’s investment in that issuer.
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Special or non-routine matters will be voted in a way that we believe will better protect or
enhance the value of the investment for the client. Without limiting the generality of the
foregoing, examples of special or non-routine business are: stock-based compensation
plans, executive severance compensation arrangements, shareholders rights plans,
corporate restructuring plans, going private transactions in connection with leveraged
buyouts, lock-up arrangements, crown jewel defenses, supermajority approval proposals,
and stakeholder or shareholder proposals.

Our fundamental policy to vote proxies on behalf of a client in a manner consistent with
the best interests of the client will always guide any proxy voting decision. If we vote
against management of an issuer on any particular proposal, whether routine or on routine,
and the client continues to own the security of such issuer, documentation of that vote is
required along with a detailed explanation to be kept on file. On occasion, we may abstain
from voting a proxy or a specific proxy item when we conclude that the potential benefit
of voting the proxy of that issuer is outweighed by the cost of voting the proxy. Such
instances require that a detailed explanation be kept on file. In addition, we will not vote
proxies received for issuers of portfolio securities which are no longer held in a client’s
account.

We will act with the care, skill, prudence and diligence under the prevailing circumstances
that a prudent man acting in a like capacity and familiar with such matters would use in the
conduct of an enterprise of a like character and with like aims. When proxies due our clients
have not been received, we will make reasonable efforts to obtain missing proxies. We are
not responsible for voting proxies we do not receive.

Potential Conflicts of Interest

Where proxy voting could give rise to a conflict of interest or perceived conflict of interest,
in order to balance the interests of the clients in voting proxies with the desire to avoid the
perception of a conflict of interest, we have instituted procedures to help ensure that a
client’s proxy is voted in accordance with the business judgment of the Portfolio Manager,
uninfluenced by considerations other than the best interests of the client.

If there are any potential conflicts of interest in connection with voting a client proxy, it is
our policy to resolve the conflict before voting the proxy. If a potential conflict of interest
exists we will either; disclose the conflict to the affected client and obtain its consent to
vote, or we take other steps designed to ensure that our decision to vote the proxy is based
on our determination of the client’s best interest and was not affected by the potential
conflict.

Recordkeeping

In accordance with Rule 204-2 under the Advisers Act, we will maintain for the time
periods set forth in the Rule (i) the proxy voting procedures and policies, and all
amendments thereto; (ii) all proxy statements received regarding client securities (provided
however, that we may rely on the proxy statement filed on EDGAR as our records); (iii) a
record of all votes cast on behalf of clients; (iv) records of all client requests for proxy
voting information; (v) any documents prepared by us that were material to making a
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decision how to vote or that memorialized the basis for the decision; (vi) all records relating
to requests made to clients regarding conflicts of interest in voting the proxy; and (vii) all
written and oral responses to clients’ requests.

Request for Information

Clients may request their proxy voting record at any time by contacting our corporate
offices at (512) 391-1551 Monday — Friday between 8:00 AM PST and 5:00 PM PST or
by email at cmurphy@libertypark.com. All requests must be received in writing from the
client. We will promptly provide any information requested.

A copy of the Proxy Voting Policy Statement, Guidelines and Procedures is provided to
each client at the time our firm retained. We will revise our guidelines as events warrant.
We will provide clients revised copies of this proxy voting policy statement and guidelines
whenever material revisions have been made.

Item 18. Financial Information

We do not require nor do we solicit prepayment of more than $1200 in fees per client, six
months or more in advance.

We are not aware of any financial condition that is likely to impair our ability to meet our
contractual commitments to our clients.

Liberty Park has never been the subject of a bankruptcy petition.
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