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Item 2 - Material Changes

This annual update of the company brochure supersedes the previously available brochure dated
June 2023.
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Item 4 - Advisory Business

Firm Description

Alpha Leonis Partners, LLC (“ALP” or “the Firm” or “we”), a Delaware Limited Liability Company
based in New York, was founded in January 2021.

The Firm was created with a vision of providing prudent stewardship and custom strategic
investment advisory solutions for its clients’ assets. The Firm expects that its client base will consist
primarily of institutional entities such as foundations, endowments, and operating charities. The
Firm expects to provide its services to clients based primarily in the United States.

Principal Owners

The Firm is owned by Alpha Leonis Partners AG (“ALP AG”), a financial services firm located in
Zurich, Switzerland.

Services

The Firm provides a comprehensive range of services in the area of non-discretionary (advisory)
investment management. When providing services to our clients, we also utilize the resources and
personnel of ALP AG. Any arrangements with ALP AG are subject to various conditions designed
to ensure compliance with U.S. laws and regulations and adequate SEC oversight when investment
advisory services are provided to U.S. persons.

The core services provided by ALP can be described in terms of the following three pillars:
1. Focused Private Equity Programs;
2. Specialized Liquidity Management; and
3. Outsourced CIO Services.

Services provided by the Firm typically comprise the following elements:

e Asset Allocation: The Firm conducts studies to determine the appropriate target percentage
allocation to various asset categories and its minimum to maximum ranges considering the
client's investment objectives, risk tolerances, special or unigue circumstances, and
investment time horizons. It also continuously monitors a client’s asset allocation and market
conditions related to different asset classes in order to consider optimal rebalancing of asset
allocation when it deems that to be in the best interest of the client and in accordance with
the respective client’s Investment Policy Statement that might govern active or dynamic asset
allocation;

e Investment Policy Statement (“IPS”): The Firm helps develop an IPS for each client (or, in the
case of an existing policy statement, reviews it and recommends changes where appropriate).
This IPS provides guidance (covering any applicable restrictions and/or limitations) for the
Adviser as well as third party managers in charge of managed account structures, for the
management and oversight of a client’s financial assets;



e Capital Market Research: The Firm conducts comprehensive capital (public equity, private
equity, fixed income and commodities-oriented) market research and identifies suitable
investment opportunities in various asset categories, in accordance with the client’s IPS;

e Due Diligence: The Firm conducts in-depth due diligence on all potential investment
opportunities. The due diligence process involves financial market data analysis, review of
consultant research, sell side research, industry analysis, Bloomberg data analysis of public
information and in-person (or virtual) meetings with all key professionals relevant for an
investment (i.e., management team of a target company, deal sponsor, fund manager, etc.);

e Presentation of Investment: The Firm presents investment ideas / opportunities to the client
in a formal meeting using its Due Diligence Reports and answers all the questions a client might
have about the new potential investment;

e Disposition / Re-Balancing: The Firm makes recommendations for the potential disposition or
sale of investment positions held by the client;

e Portfolio Monitoring and Reporting: The Firm monitors client portfolios on a continuous basis
and prepares comprehensive periodic exposure and performance reports, which can be tailor-
made to a client’s needs. The Firm has the capacity to provide aggregate exposure and
performance reports for the entire portfolio of a client, including those parts that are managed
/ advised by third parties;

e (Cash-Flow Forecast: The Firm conducts a comprehensive cash-flow forecast for its clients,
considering the existing client’s investment portfolio, future funding needs or new allocations
to the portfolio using a proprietary cash-flow model developed for private markets funds.
Furthermore, the Firm can prepare long-term projections for the client portfolio (NAV growth
and changes in asset class composition), using the cash-flow forecast and the IPS of the client;

e Ancillary Investments-Related Functions: The Firm supports its clients with a wide range of
investment-related tasks such as the completion of subscription agreements, providing
information about the client within the know-your-customer (“KYC”) process, monitoring of
capital calls and distributions, monitoring of corporate actions within all investments and
providing recommendations pertaining to such corporate actions, etc.; and

e Selection of Service Providers: The Firm can assist the client with review of custodial
relationships (or other service providers) and can help negotiate fees for the client.

Our clients are free to select any combination of the services listed above and / or to request
additional services (solutions provided are tailor-made). The range of services the client receives
as well as the fees for such services are specified in the investment advisory agreement, which
must be signed by the client and by the Firm before such services are provided.

Clients may impose reasonable restrictions as applicable for non-discretionary mandates.
Amounts Under Management

As of December 31, 2023, the estimated Regulatory Assets under Management was $292.6m, all
managed on a non-discretionary basis.



Item 5 — Fees and Compensation

It should be noted that fees described in this section serve as indicative purposes only. The exact
fees as well as other commercial terms will be outlined in the specific agreement between the
Firm and its clients.

In providing its services, the Firm is fully independent of banks, providers of financial products or
any other institutions operating in the financial industry. The Firm has no obligation to promote
any financial products or services and does not receive any remuneration from third parties.

The only revenues earned by the Firm for its services are the fees and compensation payments
received from its clients. The parent company of the Firm, ALP AG, acts as portfolio manager to
ALP Knowledge Economy Fund |, a Luxembourg-domiciled fund investing in private equity (the “KE
Fund”). The Firm may recommend the KE Fund to its clients. In cases where a client of the Firm
invests in the KE Fund, the Firm does not charge any fees on such allocation, and the client only
pays the fees on the KE Fund level (no “double dipping”). The same rule will apply to all future
funds managed by ALP AG. The Firm recognizes that allocating client assets to an affiliated fund
represents an apparent conflict of interest. However, when allocating assets to that type of
investment, all factors are taken into account, including fee arrangements as well as suitability and
decisions are made taking into account only the best interests of the client.

Annual Advisory / Management Fees

The Firm’s annual advisory fees are typically calculated as a percentage of the market value of
assets under management or, for investments that are not publicly listed (private markets), as a
percentage of net asset value of assets under management or their cost, or based upon committed
capital to a particular investment strategy depending on the agreement with the clients.
Calculation of fees, expressed as a percentage of investments’ net asset value is the predominant
method of fee calculation for the Firm’s clients and it is performed on a quarterly basis as of March
315, June 30™, September 30", and December 315 per the Firm’s standard valuation policy. The
annual fees for advisory services depend on size and complexity of the mandate. Typically,
different rates are applied for various asset categories. The fees range between 0.25% and 1.00%
per annum, and are negotiable depending on the service level required by the client, type of
investments, and total assets under management for the client.

The Firm’s fees are invoiced to the client quarterly. They are paid either in arrears or in advance,
depending on the agreement. Payment is due 30 days after the date of the invoice. The Firm does
not deduct fees from client’s accounts.

Advanced Payment of Fees

The manner in which fees are charged will be described in the client’s specific agreement. In some
cases, the Firm will bill and charge its fees in advance on a quarterly basis, typically 30 days after
the beginning of the calendar quarter. Fees are charged from the date as specified in each client
agreement and will be charged until the termination of the agreement. Some agreements can be
terminated by either party without penalty by providing written notice of termination to the other
party. In any case, the Firm will promptly refund any prepaid but unearned fees to its clients. The



prefunded but unearned fees will be determined on a pro rata basis according to the termination
date of the agreement.

Due Diligence Expenses

Depending on their scope, the Firm may charge the client with third-party expenses related to due
diligence conducted by the Firm on investments added to the client’s portfolio. These expenses
are primarily fees paid to law firms for review of legal setup and subscription documentation of
recommended investments Investment advisory agreements between the Firm and its client
define limits for such expenses, and charges above these limits require prior explicit approval by
the client. Due diligence expenses are allocated to clients on a pro rata basis depending on the
amount they invest / commit to a deal. If the transaction is not consummated, such “broken deal”
costs are borne by the Firm.

Other Fees

The Firm’s fees listed above are exclusive of brokerage commissions, custody fees, transaction
fees, wire transfer fees and other related costs and expenses which might be incurred by the client
which are outside of the Firm’s control. Furthermore, the Firm’s fees do not include fees charged
by external fund managers. Those will include fees and charges imposed on shareholders of the
fund orimposed on the fund and borne indirectly by shareholders, as disclosed in the fund offering
documents.

The Firm usually tries to avoid load charges for its clients, but they do not disqualify an investment
from the recommendations. If a recommended fund investment is a load fund, this information
would be explicitly stated in the due-diligence documentation to ensure the client’s awareness of
the fact, before approval of the investment.

The Firm does not receive any portion of the fees charged to the client by external managers or
by any other service providers.

As of December 31, 2023, the Firm’s clients comprised of qualified purchasers only, as defined in
section 2(a)(51)(A) of the Investment Company Act of 1940.

Valuation Rules

The rules outlined below are applied by the Firm both for reporting purposes as well as for fee
calculation purposes:

e For public market instruments (i.e. publicly traded stocks, fixed income instruments or ETFs),
the market value, defined as the closing price for a security as published on Bloomberg or other
financial databases for the Reporting Date;

e Forinvestment funds operating in public markets, including mutual funds or hedge funds, the
reported values of the individual funds are the official Net Asset Values as of Reporting Date
provided by the administrator of the fund;

e For private equity and private real estate fund investments, the reported values are as per the
official Capital Account Statements for the Reporting Date, which are prepared by the fund
manager or administrator;



e In cases where a Capital Account Statement is not available as of the Reporting Date, the
reported value equals the value as per the last available Capital Account Statement, adjusted
by the cumulative capital calls and capital distributions between the date for which such
Statement was prepared and the Reporting Date;

e For all investments where investor statements / independent valuations are not available, the
value is typically kept at cost. The adjusted cost value (a.k.a. net investment) is calculated as
the sum of cash out-flows less the sum of cash-inflows related to a specific investment. The
Firm can at times deviate from the cost basis and use lower valuations (“write-downs”) or
higher valuations (“write-ups”) if we believe there are meritable reasons to do so, and always
in line with the best valuation practices as set out in the International Private Equity and
Venture Capital Valuation (IPEV) Guidelines; and

e All investments are reported in US Dollars (“USD”). Investments denominated in a foreign
currency are converted and revalued to USD at the Reporting Date using the Bloomberg closing
spot FX rate of that day.

Item 6 - Performance-Based Compensation and Side-by-Side Management

Regarding investments in private markets, the Firm typically charges performance fees. Such fees
are based on realized gains (which are net of all annual fees and expenses charged by the Firm)
and are subject to a preferred return of typically 8% per annum. Only after realized gains in excess
of the preferred return have been paid to clients, does the performance fee become operative.
Performance fees can range between 5% and 20% of net realized gains, depending on the
complexity of the investment and the strategy applied. The Firm communicates the exact level of
performance fees to the client each time a private investment is presented for a client’s
consideration.

Performance-based allocation arrangements creates the apparent incentive for the Firm to
recommend investments that are riskier or more speculative than those which would be
recommended under a different arrangement. Such arrangements may also create an incentive
to favor higher-fee paying clients over other clients of the Firm in the allocation of investment
opportunities.

Furthermore, conflicts related to side-by-side management of different accounts may exist. For
example, the Firm could manage more than one account according to the same or very similar
investment strategy. Side-by-side management of different accounts raises conflicts of interest
when two or more accounts invest in the same securities. These potential conflicts include the
favorable or preferential treatment of an account or a group of accounts, particularly with respect
to opportunities that have limited availability such as co-investments or oversubscribed private
market funds. The Firm allocates such limited investment opportunities taking into account such
items as the current holdings in client accounts, suitability and the minimum investment required.
All allocations are done on a fair and equitable basis.



Supervised persons of the Firm may receive a portion of these performance fees (carried interest),
as supplemental compensation in addition to their standard salary, which represents an additional
conflict as noted above.

Conflict Mitigation
1. The Firm discloses potential conflicts described above to all clients;

2. The Firm’s portfolio managers are mindful of the investment objectives of its clients and
have a process in place to monitor compliance with formal investment guidelines and
informal risk management guidelines implemented by the Firm; and

3. The Firm has adopted policies and procedures that require employees to act in the best
interest of clients at all times.

Item 7 - Types of Clients

The Firm’s client base consists of institutional entities such as foundations, endowments, and
operating charities.

For comprehensive services provided to multi-asset portfolios, the minimum initial account size is
typically S50m. This threshold can be reduced by the Firm in our discretion, depending, among
other factors, on asset classes to which our services are to be provided or on potential for
development of the relationship. For clients seeking advice on a specific strategy or asset category,
the minimum size is much lower but typically never lower than S1m.

Each prospective client is required to execute a written agreement with the Firm specifying the
range of advisory services and fees in order to establish a client arrangement.

Item 8 - Methods of Analysis, Investment Strategies and Key Risks Involved

The Firm has the experience to provide investment advice on a broad range of investment
strategies and asset categories, however, our focus has been on the following three pillars: 1)
Focused Private Equity Programs, 2) Specialized Liquidity Management, and 3) Outsourced CIO
Services. The financial instruments we typically recommend include (but are not limited to) cash,
listed and non-listed equites, ETFs, mutual funds, hedge funds, private equity and private real
estate funds, co- and direct investments in private companies or in private real estate projects.

New investments are sourced via different channels, depending on asset category, however most
opportunities are sourced through our proprietary professional networks. Other sources include
industry conferences, capital introduction events, placement agents or industry databases like
HFR, Preqin or Pitchbook. Additionally, the Firm keeps a proprietary database of managers that
could be added to our client’s portfolios at a later stage and which we systematically monitor. With
regard to direct private equity investments, the primary source of new investment opportunities
are the existing relationships with the General Partners of funds our clients are invested in, but
may also include sourcing conducted independently of the aforementioned General Partners.



Methods of Analysis

Our investment analyses methods depend upon the investment strategies implemented for the
client. We combine top-down macro analysis with bottom-up analysis.

For the selection of external fund managers, we use proprietary quantitative and qualitative
methods, including on-site visits, reference calls, peer-group comparisons (using industry data
bases) and information provided by our professional network.

For hedge fund managers, we emphasize a qualitative evaluation of how their portfolios are likely
to perform in different market environments. We focus on the manager’s research process,
historical security selection skills, and portfolio structuring capabilities. We also look at the
operational aspects of manager’s operations, including the main service providers to the fund
(custodians, brokers, administrators, etc.).

For investment managers operating in private markets, our quantitative review generally includes
the manager’s track record, an assessment of the specific strategy to be executed by the Firm, the
demonstrated competency of the individuals at such firms to execute this proposed strategy and
the likelihood of the future financial performance assessed on an absolute basis as well as on a
relative basis versus industry vintage year benchmarks. When available, we also conduct a
performance attribution analysis at the company level to ascertain which investments and sectors
drive the manager’s performance.

Direct investments in individual private companies can present higher risk and therefore merit
special focus. We conduct very detailed, fundamental research on the target companies as well as
on the industries they operate in. Our analysis typically includes, but is not limited to, the
company’s product and service offering, the strength of its customer base if relevant, its financial
condition to execute the business plan, the quality of the management team, the competitive
landscape as well as an assessment of the technology that is supporting the company’s value
proposition.

When evaluating a new investment opportunity, we also take into account the relative
attractiveness of a strategy or particular sector at a given point in time as well as a determination
of the suitability of the investment as it fits into a client’s existing portfolio so as to build
diversification for such client’s portfolio.

Investment Strategies

The Firm may employ a variety of investment strategies for its clients. The selection and allocation
to the various strategies is defined in the advisory agreement signed between the client and the
Firm, as well as in the investment policy statement, which might be updated from time to time at
a client’s request or the Firm’s recommendation.

The Firm’s strength lies in alternative investments, especially in private equity (Pillar 1) as well as
in absolute return investment strategies implemented in public markets (Pillar 2). Therefore, for a
high portion of the Firm’s mandates, these investment strategies constitute the “core holding” or
at least a substantial allocation within the client’s portfolio.

With this being said, the Firm provides general ClO services to diversified portfolios (Pillar 3). Such
portfolio oversight services include preparation of asset allocation studies and recommendations
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for the optimal asset allocation mix (taking into account clients’ preferences and their financial
position). Furthermore, the Firm can make recommendations for investments in individual
securities (bonds, stocks, ETFs, mutual funds, etc.) or select and recommend third party providers
for investment strategies.

In the case of Pillar 3, the Firm’s recommended investments are generally implemented via an
allocation to a variety of financial instruments including stocks, bonds, mutual funds, ETFs
managed accounts or external partnership investment vehicles predominantly managed by third
party managers that the Firm selects.

Absolute return funds operating in public markets (oftentimes referred to as hedge funds) deploy
a whole range of investment strategies, the most common ones being Equity Hedge, Event-Driven,
Global Macro, and Relative-Value. With regard to funds pursuing the above strategies, the Firm
adds value through strategy selection (setting the optimal mix of the individual strategies listed
above) and in manager selection (selecting the best managers representing a particular strategy).

Private equity funds selected by the Firm typically follow one of the following three strategies:

e Venture Capital: An investment strategy that refers to early stage investments made in
startups and relatively young companies with little to no track record of prior profitability. As
such, these types of private equity investments are considered high-risk / high-reward
investments and are made with the goal of generating outsized returns delivered by the
winners to a degree to which they are compensating for the early-stage investments that fail.
Due to the higher risk aspect of this strategy and the need to diversify more robustly because
of this inherent risk, the Firm typically invests in Venture Capital oriented Funds where there
is a specialized General Partner that has the requisite skills and track record to identify and
invest in the most promising companies in a very early stage of their development and profiting
from a successful exit. Furthermore, due to the strategy’s higher risk, the Firm typically uses
lower allocations to this particular strategy in client portfolios, unless the client specifically
requests the Firm to execute a venture capital “heavy” portfolio.

e Buyout: An investment strategy that focuses on the acquisition of a controlling interest in a
company and is typically undertaken because the new shareholder wishes to apply a new
strategy or different approach to the management and / or governance of the company. This
strategy typically involves the purchase of a company and often times uses leverage to acquire
such company. In said private equity transactions, there are a wide range of sub-strategies to
seek higher returns generated which can include:

o The use of higher degrees of financial leverage to generate equity returns through the
pay down of debt at the company;

o ldentifying a company and a management team that can use this platform as a
consolidation entity to “roll up” an industry;

o Acquiring underperforming or undervalued companies that the new shareholder can
operationally turn around; or

o Developing or supporting the company to expand its product and / or service offering.
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Many buyouts are achieved with borrowed capital, which are then referred to as leveraged
buyouts.

Growth / Expansion Capital: An investment strategy applied to more mature companies than
those in Venture Capital as their businesses have further-proven business models including
looking for capital to expand or improve their operations, enter new markets, or finance a
major acquisition. Typically, these are minority investments without changing of control, and
take on capital for additional growth. Such companies already generate revenues and have
more near term potential for operating profits or perhaps might already be cash flow positive;
however, not to a degree that would enable a company to fund the transformational changes
desired by the management of the company.

Direct Private Equity investments in private companies are investments that typically follow the
styles of private equity noted above (i.e., Venture Capital, Buyout or Growth / Expansion Capital)
and represent a single investment hypothesis in a company as opposed to an investment in a
General Partner that will invest in a variety of underlying companies.

Real estate funds selected by the Firm follow one of the following three strategies:

Value-Add: An investment strategy which involves the purchasing of property to improve its
operations and then selling it later at a higher price than it was acquired. Ideal property
candidates are properties that have occupancy issues, management issues, deferred
maintenance or a combination of all three. Such investments typically require a deep
knowledge of real estate, strategic planning, and daily property oversight by their owners;

Development: An investment strategy which typically involves buying a real estate asset that is
under-developed relative to its fullest potential and then engaging in all activities, from
permitting to infrastructure preparation, and then building on the property to create an asset
that is more useful by the market. Development ideas can include de-novo development ideas,
but can also include stepping into a real estate development process already underway with
the objective of completing what may have already been started; and

Existing Asset: An investment strategy which involves simply buying a real estate asset that is
either perceived to be undervalued, or owned by a distressed holder who is being forced to
sell at a discount to the property’s longer-term inherent value.

Risks

Investing in securities recommended by the Firm bears several risks, including the possible loss of
all capital invested. The risk factors presented below are for representative purposes only, and are
not intended to be a complete list of all risks involved. The clients must ensure that they are able
to evaluate such risks and that they have the financial ability and willingness to accept such risks.

12

Financial Markets Fluctuations: Fluctuations in the market prices of securities may affect the
value of a client’s portfolio, either directly (in the case of direct holdings of publicly traded
securities) or indirectly (via investments in funds that invest in public markets).

Lack of Control: The Firm does not control the individual investments made by the selected
fund managers or other investment decisions. There can be no assurance that such
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investments will be successful or will not result in substantial losses. Furthermore, there is no
guarantee that the information and reports provided to the Firm or the Firm’s clients with
respect to underlying investments will not be fraudulent, inaccurate or incomplete.
Furthermore, past performances of recommended managers, funds, investments or the
success of a manager / deal sponsor in any similar venture is no assurance of future success.

Hedge Fund Investments: The risks inherent in investing in hedge funds include (but are not
limited to) limited regulatory oversight, illiquidity, use of possibly speculative trading
techniques, use of leverage or derivatives, short selling and hedging techniques. Despite the
hedging tactics used by hedge fund managers to mitigate risk, investments held in hedge funds
are susceptible to market movements that can be volatile and difficult to predict. The activities
of governments can have an effect on interest rates which, in turn, affect prices of securities,
options and derivatives as well as the liquidity of such markets. Politics, recession, inflation,
employment levels, trade policies, international events, war, natural disasters and other
unforeseen events can also have a significant impact upon the prices of securities. Additionally,
some hedge funds are subject to limited withdrawal rights and early redemption fees. A fund
may be unable to liquidate certain investments to pay withdrawals in a timely manner.
Realization of value from the interests in a hedge fund may be difficult in the short-term or
may have to be made at a substantial discount compared to other freely tradable investments.

Illiquidity: Private Markets Funds (private equity or private real estate): Investments in private
markets funds and underlying privately held companies are illiquid and there is no public
securities exchange where these investments may be readily sold. The Firm advises its clients
that these types of investments should be expected to be held for the duration of the
investment hypothesis which can range from 12 months to 10 years. Private equity funds and
private real estate funds typically have a weighted average duration of five to seven years, but
the full maturity or the contractual life of such private equity funds may in fact be over 10
years. llliquid investments whether they are private equity or real estate funds or direct
investments in private companies will therefore have an expected liquidity horizon that is
matched with the time needed to execute the investment hypothesis. This horizon or illiquidity
duration is described and presented as a risk factor to the client at the outset of the
presentation of the investment opportunity to the client. All illiquid investments in private
equity funds, real estate funds or underlying private companies are done in accordance with
the parameters set forth in the client’s investment policy statement. With that said, certain
types of equity investments, whether they are publicly traded or not, may offer the potential
for long-term appreciation if such company’s fundamental earnings outlook is considered
positive. Accordingly, there may be circumstances where the Firm advises its clients to hold
such an investment for indefinite periods of time.

Secondary markets: While there is not a public and liquid market for most private equity
investments (whether they are private equity funds or direct investments in privately held
companies) there often is a secondary market where there are other private buyers and sellers
for such assets. Clients should be aware that exits via a secondary market is a process that
requires direct negotiations with a counterparty or their agent. Such transactions on secondary
markets can involve substantial discounts as well as legal and brokerage costs and in any such
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exit, the net value received by the client is to be considered relative to all other considerations
about the future value potential of such investment.

Access to the quality of opportunities: In addition, access to high-quality private investment
opportunities may be limited and there is no assurance that such opportunities will be
available in order to execute the private markets strategy for the client. Furthermore, private
markets funds are typically subject to substantial fees including performance-oriented fees
(carried interest), legal and third party expenses. The Firm evaluates all of the costs of such
investments prior to any recommendation to a client as a risk factor in the proposed
investment.

Valuation and Reporting Delays: Third party private equity, real estate and investments in
privately held direct companies, may involve delays in reporting the value of their investments
—the quarter-end values are typically reported with a two to six months delay, with some funds
publishing their valuations only on a semi-annual or annual basis.

Company Idiosyncratic Risks: The Firm’s recommended investments might include direct and
indirect investments in various companies, ventures and businesses (“Portfolio Companies”).
This may include Portfolio Companies in the early phases of development, which can be highly
risky due to the lack of a significant operating history, experienced management, or a proven
market for their products. The Firm’s investment recommendations may also include Portfolio
Companies that are in a state of distress or which have a poor record and which are undergoing
restructuring or changes in management, and there can be no assurances that such
restructuring or changes will be successful. The management of such Portfolio Companies may
depend on one or two key individuals, and the loss of the services of any of such individuals
could adversely affect the performance of such Portfolio Companies.

Direct Privately Held Investments: When conducting due diligence on direct investment
opportunities, the Firm may be required to rely on the limited information, or information
prepared by third parties. There can be no assurance that due diligence investigations reveal
all relevant information or result in a direct investment’s success. These risks add to company
idiosyncratic risks outlined above.

Economic, Political and Legal Risks: Investments recommended by the Firm may be based in
several countries, including less developed countries which includes a variety of different legal
jurisdictions and currency risks, exposing investors to a range of potential economic, political
and legal risks. These may include declines in economic growth, inflation, currency revaluation,
nationalization, expropriation, taxation, governmental restrictions, adverse regulation, and
social or political instability.

Currency Risks: Investments recommended by the Firm may be denominated in currencies
which are different from the reporting currency of the client’s portfolio. Any returns on, and
the value of such investments could therefore be materially affected by exchange rate
fluctuations, local exchange control, limited liquidity of the relevant foreign exchange markets,
the convertibility of the currencies in question and / or other factors.

Leverage: The use of leverage magnifies both the favorable and unfavorable effects on equity
values of the Firm’s investments. Many investments are likely to have highly leveraged capital



structures, increasing their exposure to adverse economic factors such as rising interest rates,
reduced cash flows, fluctuations in exchange rates, inflation, downturns in the economy or
deterioration in the condition of the company or its industry.

Risks Associated with Fixed Income Investments: Clients may have an allocation to fixed income
in their asset allocation and while an investment in fixed income is deemed to have lower risks
than equity investments, this asset class does have its own specific types of risks including the
risk of rising interest rates, credit risk, duration risk, illiquidity risk or geopolitical risk.
Accordingly, even though fixed income assets are contractual obligations of the issuer of such
instruments, there can be circumstances where the recoverable value from such investments
may be below the original cost of such investment.

Tax Considerations: Investment in the Firm’s recommendations may involve complex income
tax considerations that will differ for each investor. Given that the Firm does not provide tax-
related professional advice, clients should consult with their own appropriate legal / tax
professional regarding the suitability of an investment recommended by the Firm.

Identification of Investment Opportunities: The success of the Firm depends on the availability
and identification of suitable investment opportunities. The availability of investment
opportunities will be subject to market conditions and other factors outside of the Firm’s
control. There can be no assurance that the Firm will be able to identify enough attractive
investment opportunities to meet the client’s investment objectives or achieve a desired
portfolio allocation.

Possible Lack of Diversification: There can be no assurance as to the degree of diversification
that will be achieved in the investments recommended by the Firm. Concentrated investment
exposure in a client’s portfolio could magnify the other risks described herein. The client may
participate in a limited number of investments and, as a consequence, the aggregate return of
the client’s portfolio could be substantially adversely affected by the unfavorable performance
of even a single investment.

Operational Risks: The Firm’s team responsible for investment operations has a lot of
experience and operates efficiently using well-established procedures for the various aspects
of the investment process. However, there remains the prospect of loss resulting from
unexpected team member absence, and / or human error. While we operate using the “four-
eye-principle”, there can be no assurance that no mistakes will be made in the process. Such
mistakes, omissions or delays could result in additional costs to the client.

Please note that for every new private equity investment opportunity, the Firm provides the client
with a Due Diligence / recommendation Memorandum, which includes a section on risks
associated with that particular investment as well as the Firm’s assessment as to how such risks
are mitigated.

The Firm can at any time provide the client with further explanations of the key risks associated
with the strategies recommended or with the services rendered.

15



Item 9 - Disciplinary Information

We have no reportable disciplinary actions.

Item 10 - Other Financial Industry Activities and Affiliations

The Firm does not engage in any financial industry activities other than those provided to our
clients and described in the section Item 4 - Advisory Business.

As noted above, the Firm is owned by Alpha Leonis Partners AG (ALP AG), a financial services firm
located in Zurich, Switzerland. In addition, the Firm has entered into a service level agreement
with ALP AG to provide certain investment advisory services to clients of the Firm. In addition to
portfolio managers and analysts directly employed by the Firm, we utilize the resources and
personnel of ALP AG.

Any arrangements with ALP AG are subject to various conditions designed to ensure compliance
with U.S. laws and regulations and adequate SEC oversight when investment advisory services are
provided to U.S. persons. These conditions require, among other things, that all employees of ALP
AG be subject to a Code of Ethics and comply with certain U.S. rules when providing services to
ALP LLC (please see below for a more detailed discussion of the Code of Ethics).

Furthermore, the Firm is partially and indirectly owned by David Pinkerton who acts as the
CIO/CEO for both the Firm and its parent company ALP AG, and is partial shareholder of ALP AG.
The Firm is also partially and indirectly owned by the Rising Tide Foundation (“RTF”), a shareholder
as well as a client of ALP AG.

This creates an apparent conflict of interest as there may be a tendency to allocate more attractive
limited investment opportunities to RTF, as opposed to clients of the Firm. In addition, because
certain services are being provided to the Firm by ALP AG personnel, a similar conflict exists
regarding the services provided by ALP AG and duty of loyalty is owed by such personnel.

It is the express policy of the Firm and of ALP AG to allocate investment opportunities in a fair and
equitable manner, without regard to any affiliation. The Firm has procedures in place to monitor
compliance with this policy. Also, because of the service level agreement referenced above, the
Firm has established a process for ensuring that services to the Firm by ALP AG personnel are
provided in a fair and equitable manner as it relates to both the time devoted and loyalty to the
Firm’s clients.

Additional compensation

The Firm’s Chief Investment Officer (CIO) receives annual board fees and investment advisory
consulting fees in his capacity as a member of external investment committees that in total are
less than 10% of his total compensation received in his status as CIO. He does not receive any
commission, bonus, or other compensation based on the sale of securities or other investment
products.

Additionally, all employees of the Firm, as well as the employees of the Firm’s parent company
(ALP AG) may receive a portion of the carried interest (a share of the profits) from private equity
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investments made on behalf of clients that achieve certain rate of return hurdles. This program
was designed to align interests with clients, meaning that the company and key personnel have an
interest in the performance of private equity investments for the company’s clients.

ltem 11 - Code of Ethics

The Firm has established a Code of Ethics pursuant to Rule 204A-1 under the Advisers Act. The
Code sets forth the ethical framework in which the Firm and its employees are required to operate
and highlights the standards of business conduct. The Firm ensures that all personnel have read
and adhere to the Firm’s Code of Ethics. The Code outlines standards of business conduct,
requiring that all of the Firm’s supervised persons (broadly, any employee or principal) comply
with relevant provisions of the U.S. federal securities laws and the fiduciary duties an investment
adviser owes to its clients. The Firm has both a Personal Account Trading Policy, which governs
the personal investment activities of the Firm’s access persons, as well as policy and procedures
to detect and deter insider trading. A copy of the Firm’s Code of Ethics and other policies are
available upon request.

Notable provisions of the Firm’s Code of Ethics and other policies are summarized below.

e Standard of Business Conduct, including Conflicts of Interest: It is the responsibility of all
the Firm’s principals and employees to ensure that the Firm conducts its business in
keeping with a high level of ethical standards and with its fiduciary obligations to each
client. The Firm and its employees are expected to place the interests of a client first, and
to refrain from engaging in outside activities that conflict with the interests of any client.
In the event of a potential conflict, the Firm’s policy is to promptly resolve any conflicts or
potential conflicts that arise.

e Privacy of Client Information: Information relating to any client, including investment
holdings and portfolio activities, is confidential.

e Personal Securities Transactions: The Firm’s principals, employees and other supervised
persons of the Firm are required to comply with the Firm’s Personal Account Trading Policy.
Because personal trading and other investment activities of the Firm’s related persons may
lead to potential conflicts of interest, the Firm has adopted policies and procedures
specifically related to personal securities transactions and insider trading that are designed
to identify, prevent or mitigate actual conflicts of interest and comply with all applicable
laws.

As client portfolios are primarily composed of private placements and as required all
transactions in private placements by Firm personnel require preclearance, no such
transaction will be approved for Firm personnel unless all eligible clients for whom such
private placements are suitable have received their appropriate allocation. Only then will
the Firm personnel transactions be approved.

e Conflicts of Interests: The Firm has a duty to disclose potential and actual conflicts of
interest to any client. Neither the Firm nor any of its principals or employees are permitted
to use confidential information for the purpose of furthering any private interest.
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e Reporting of Violations: Any actual or potential conflicts of interest, violations of law, or
violations of the Firm’s policies or procedures must be reported promptly to the Chief
Compliance Officer (“CCQ”) or a principal of the Firm and may be made on a confidential
or non-confidential basis, orally in person, by phone, in writing, hand delivered or sent by
e-mail. The Firm will not take any action against a person who reports such violation or
potential violation.

Item 12 - Brokerage Practices

We may be asked to assist clients in their selection of a broker or custodian, however the selection
will be theirs. This practice is known as “Client Directed Brokerage.” Clients could pay more for
trade execution than they would if they did not direct brokerage arrangements because of the
Firm’s inability to negotiate commission rates and evaluate the execution quality of such brokers.
Factors that could be taken into account when assisting clients in such selection may include:

e Ability to effect prompt and reliable executions at favorable prices;

e Operational efficiency with which transactions are effected, taking into consideration the
size of order and difficulty of execution;

e [evel of anonymity provided;

e Access to liquidity;

e financial strength, integrity and stability of the broker;

e Quality, comprehensiveness and frequency of available research services considered of
value; and

e Competitiveness of commission rates in comparison with other brokers meeting the Firm’s
selection criteria.

The Firm does not receive any economic benefit in exchange for such assistance and the Firm does
not have any “soft dollar” agreements with any custodians, brokers or with other third parties.

ltem 13 - Review of Accounts

Frequency of Review

We review and report the client’s accounts at least on a quarterly basis. Investments in liquid
programs (comprising of mutual funds, managed accounts, equities- and fixed income ETF
equities, bonds or hedge funds) are typically reviewed during market opening hours and reported
on a monthly basis. The review involves several professionals from our organization both by the
Firm and employees of its parent company, ALP AG.

Written Reports

Our clients receive comprehensive written performance and exposure reports regularly as
requested by clients. These reports are typically delivered to the client around 75 days after each
calendar quarter-end and they are discussed with the client in detail shortly thereafter.
Additionally, for liquid investments, the Firm produces monthly written reports and provides them
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to the client within 25 days after month-end. Furthermore, the Firm supports its clients with data
necessary for any specialized financial reporting purposes.

Item 14 - Client Referrals and Other Compensation

The Firm does not receive any economic benefits from any third parties regarding investment
advisory services provided to our clients.

The Firm may employ and keep on payroll a Business Development Sales Professional whose
compensation is to be specifically related to obtaining clients for the Firm.

Item 15 - Custody

We do not maintain custody of any client assets.

ltem 16 - Investment Discretion

The Firm can offer both advisory and discretionary investment services.

Item 17 - Voting Client Securities

As of the date of this brochure, the Firm does not have any authority to vote client securities.

In most cases, the clients of the Firm receive their proxies or similar solicitations directly from their
custodian, or the Firm would immediately forward them to the client for review and execution.
The Firm can provide recommendations on such solicitations, if needed.

ltem 18 - Financial Information

Registered investment advisors are required in this item to provide clients with certain financial
information or disclosures about their financial condition in case they require or solicit
prepayment of fees for six months or more in advance. The Firm does not require or solicit
prepayment of fees six months or more in advance, therefore it is not required to include a balance
sheet for the most recent year. The Firm has no financial commitments that impair its ability to
meet contractual and fiduciary commitments to any client. The Firm has not been a subject of any
bankruptcy petition at any time during the last ten years.
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