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This brochure (the “Brochure”) provides information about the qualifications and business practices of 
Jericho Capital Asset Management LP (the “Adviser”). If you have any questions about the contents of this 
Brochure, please contact the Adviser at (212) 946-7650. The information in this Brochure has not been 
approved or verified by the United States Securities and Exchange Commission (the “SEC”) or by any state 
securities authority. 

The Adviser is registered as an investment adviser with the SEC. Registration as an investment adviser 
with the SEC or with any state securities authority does not imply that the Adviser or any of its principals or 
employees possesses a particular level of skill or training in the investment advisory business or in any 
other business. 

Additional information about the Adviser also is available on the SEC’s website at www.adviserinfo.sec.gov.  

http://www.adviserinfo.sec.gov/
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____________________________________________________________________________________
Item 2. Material Changes 

The Adviser last filed an annual update to this Brochure on March 31, 2023. The Adviser is required to 
identify and discuss any material changes made to its Brochure since the last update. While there are 
changes and updates in this Brochure, the Adviser does not believe that such changes and updates are 
material. If the Adviser makes any material changes to this Brochure, this section will be revised to include 
a summary of such changes. Investors and prospective investors should review this Brochure in its entirety. 
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____________________________________________________________________________________
Item 4. Advisory Business 

The Adviser, a Delaware limited partnership, is an investment adviser with its principal place of business in 
New York, New York. The Adviser commenced operations as an investment adviser in 2009. Josh Resnick 
is the principal owner of the Adviser. 

The Adviser provides discretionary investment advisory services to pooled investment vehicles (each a 
“Fund” or a “Client” and, collectively, the “Funds” or the “Clients”), including hedge funds (the “Hedge 
Funds”) and a private equity fund (the “Private Equity Fund”). 

The Hedge Funds are organized as master-feeder structures which permit investors to invest in one or 
more feeder funds. The feeder funds generally invest substantially all of their assets in a master fund, which 
invests in securities and other instruments selected by the Adviser. 

Interests in the Funds are offered in the U.S. on a private placement basis to persons who generally are 
“accredited investors” as defined under Regulation D under the Securities Act of 1933 (the “Securities Act”) 
and “qualified purchasers” as defined under the Investment Company Act of 1940 (the “Company Act”), 
and who are subject to certain other conditions, which are set forth in the offering documents for the U.S. 
Funds. Shares in the Funds are generally offered outside of the U.S. to persons who (i) are not “U.S. 
Persons”, as defined under Regulation S of the Securities Act, or who are tax-exempt U.S. Persons (or 
entities substantially composed of tax-exempt U.S. Persons), on a private placement basis, and (ii) who 
are subject to certain other conditions, which are fully set forth in the offering documents for these Funds. 

The Adviser provides advice to the Funds based on specific investment objectives and strategies described 
in the offering memorandum for each Fund (collectively, and along with the organizational and operating 
documents for each Fund, the “Governing Documents”) and in Item 8 hereof. The Adviser does not tailor 
advisory services to the individual needs of investors in the Funds, and investors in the Funds may not 
impose restrictions on investing in certain securities or certain types of securities. Interests in the Funds 
are offered only to investors who meet certain eligibility conditions, which are fully set forth in the Governing 
Documents of each Fund. 

The Adviser will enter into agreements (often referred to as “side letters”) with certain investors in the Funds 
that grant terms which differ from those outlined in the Governing Documents. These terms may include 
but are not limited to (i) satisfaction of regulatory requirements of a particular investor, and (ii) acquisitions 
of interests in the Funds by members, principals, employees of affiliates of the Adviser and relatives of such 
persons or certain large or strategic investors. The Funds will also provide certain investors with 
supplemental information and reports that may not be made available to all investors. 

The Adviser does not participate in any Wrap Fee Programs. 

The Adviser managed approximately $3,971,513,000.00 of regulatory assets under management on behalf 
of Clients as of December 31, 2023, all on a discretionary basis. 

This Brochure does not constitute an offer to sell or solicitation of an offer to buy any securities. The 
securities of the Funds are offered and sold on a private placement basis under exemptions promulgated 
under the Securities Act of 1933 and other applicable state, federal or non-U.S. laws. Significant suitability 
requirements apply to prospective investors in the Funds, including requirements that they be “accredited 
investors” as defined in Regulation D, “qualified purchasers” as defined in the Investment Company Act, or 
non-”U.S. Persons” as defined in Regulation S. Persons reviewing this Brochure should not construe this 
as an offer to sell or a solicitation of an offer to buy the securities of any of the Funds described herein. Any 
such offer or solicitation will be made only by means of a confidential private placement memorandum.  
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____________________________________________________________________________________
Item 5. Fees and Compensation 

The fees and expenses applicable to each Client are set forth in detail in each Client’s respective Governing 
Documents. A brief summary of those fees and expenses is provided below. 

The Adviser generally receives a management fee (the “Management Fee”) from Clients.  

For the Hedge Funds, the Adviser generally receives a Management Fee based on the net assets of the Client 
as of the first day of each calendar quarter. The Management Fee is generally paid in advance at the beginning 
of each quarter, and a pro rata portion of any Management Fee paid in advance will be repaid, based on the 
actual number of months remaining in such quarter, by the Adviser if any investor is permitted to redeem prior to 
the end of a quarter, and the applicable fund will distribute such amount to the investor. The Hedge Funds are 
subject to a Management Fee of 0% to 1.5% per annum. 

For the Private Equity Fund, the Adviser generally receives a quarterly Management Fee equal to 0.375% (i.e., 
1.5% annually) of the Limited Partner Percentage (as defined below) of the Private Equity Fund’s acquisition cost 
of all portfolio investments held by the Private Equity Fund as of the first day of such quarter (excluding the 
acquisition cost of all or any portion of any investment that has been disposed of by the Private Equity Fund or 
written off as worthless by the Private Equity Fund as of the last day of the immediately preceding calendar 
quarter). “Limited Partner Percentage” is the quotient of (x) the aggregate capital commitments of the Limited 
Partners divided by (y) the aggregate capital commitments of the Limited Partners and General Partner. In 
accordance with Governing Documents, the Management Fee for the Private Equity Fund will be reduced by the 
Limited Partners’ percentage of directors’ and consulting fees, transaction fees, monitoring fees, break-up fees or 
equivalent compensation (in cash or securities) received by the General Partner or the managing member from 
a portfolio company unless waived by the LP Advisory Committee. Expenses that are paid or reimbursed by 
portfolio companies will not reduce the Management Fee payable. 

The general partner of the Hedge Funds, Jericho Capital Advisors LLC, generally receives annual 
performance-based compensation equal to a percentage of the net profits of the Funds during such fiscal 
year, subject to a loss carryforward (the “Incentive Allocation”). Net profits include both realized gains and 
losses and unrealized gains and losses on securities held in each Fund’s portfolio. Generally, any net loss 
in a fiscal year allocated to any eligible investor is carried forward so that no Incentive Allocation is borne 
by such investor unless the losses have been recouped, subject to certain adjustments. The Incentive 
Allocation generally is 20% to 30% of net profits. The exact method of calculation and other terms of the 
Incentive Allocation are more fully detailed in each Fund’s Governing Documents. 

The general partner of the Private Equity Fund, Jericho Growth GP I LLC, is entitled to receive carried 
interest of up to 20% of profits on distributions derived from the disposition of investments in accordance 
with Governing Documents. 

Jericho Capital Advisors LLC and Jericho Growth GP I LLC are collectively referred to herein as the 
“General Partners” or each a “General Partner”. 

The Adviser or the General Partners, in their sole discretion, will waive or reduce the Management Fee, 
Incentive Allocation, or carried interest, for any investors, including large or strategic investors. Fees are 
generally waived or reduced for principals, employees or affiliates of the Adviser (or a related person of the 
Adviser), and relatives of such persons. 

Neither the Adviser nor any of its supervised persons accepts compensation for the sale of securities or 
other investment products. 

As more fully described in Governing Documents, the Adviser bears overhead expenses of an ordinary and 
recurring nature incurred in connection with the investment and other management services that it provides 
for the Funds, such as rent, its compliance expenses (including expenses related to various filings, its 
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registration and reporting requirements not specifically related to a Fund), supplies, secretarial expenses, 
stationery, charges for furniture and fixtures, employee insurance, payroll taxes and compensation of 
employees.  

The Hedge Funds bear all other expenses pertaining to their activities, including without limitation, legal, 
accounting (including third-party accounting services), audit, and other professional fees and expenses, 
Fund compliance expenses (including expenses related to various regulatory filings (or portions thereof) a 
Fund is required to make or the Adviser is required to make as a result of managing the Fund’s portfolio, 
and fees and expenses related to registration, filing and/or reporting requirements in any jurisdiction in 
which the interests in the Fund are offered or sold), administration fees and expenses, directors’ fees and 
expenses, organizational expenses, research expenses (including research-related travel), investment 
expenses such as commissions, third-party trading services, interest on margin accounts and other 
indebtedness, borrowing charges on securities sold short, custodial fees, bank service fees, insurance, the 
feeder funds’ pro rata share of the expenses of the master fund and other expenses related to the purchase, 
sale, preservation or transmittal of the Funds’ assets. 

The Private Equity Fund bears all other expenses pertaining to its activities that are not reimbursed by third 
parties, including without limitation, fees, costs and expenses incurred in connection with identifying, 
investigating, evaluating, acquiring, consummating, holding, maintaining, monitoring and disposing of 
securities for investment and disposition opportunities that are consummated or not consummated; any 
bank account, credit facility, guarantee, line of credit, loan commitment, letter of credit or similar credit 
support or other indebtedness involving the Private Equity Fund or any portfolio investment; actual or 
threatened litigation or administrative proceedings involving the Fund; complying with (or facilitating 
compliance with) any applicable law, rule or regulation, regulatory filing or other expenses of the Private 
Equity Fund, the General Partner or the Adviser; complying with tax withholding and other information 
reporting regimes; legal, consulting, custodial, administration, auditing, accounting, appraisal, valuation and 
other professional services; any taxes or other governmental charges incurred or payable by the Fund; 
premiums and fees for liability insurance allocated to the Private Equity Fund by the General Partner in 
good faith (including the Adviser’s group insurance policy, cyber-security policy, general partner’s, directors’ 
and officers’ liability or other similar insurance policies, errors and omissions insurance, financial institution 
bond insurance and any other insurance for coverage of liabilities to any person or entity that are incurred 
in connection with the activities of the Private Equity Fund); and all other non-recurring or extraordinary 
expenses attributable and allocable to the activities of the Private Equity Fund. 

The Adviser has adopted procedures to govern the allocation of expenses that are shared by more than 
one Client. Expenses that are incurred jointly for multiple Clients are generally allocated among those 
Clients pro rata or in such other manner that the Adviser considers fair and reasonable. The Adviser will 
bear the portion of an expense attributable to Clients for whom it is not permitted to charge such expense, 
as applicable. Certain types of expenses that the Adviser is permitted to allocate to a Client pursuant to 
such Client’s Governing Documents may be borne by the Adviser in its sole discretion while other Clients 
will bear similar types of expenses. 

Generally, brokerage and other transaction costs are borne by Clients. Brokerage and research expenses 
of the Funds may be paid through the use of “soft dollars”. Please refer to Item 12 Brokerage Practices of 
this Brochure for a discussion of the Adviser’s brokerage practices. 
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____________________________________________________________________________________
Item 6. Performance-Based Fees and Side-by-Side Management 

As described in Item 5 above, the General Partners accept performance-based compensation from every 
Client (other than Clients that are not assessed performance-based compensation because it is assessed 
through another entity in a single master-feeder or similar structure), so the Adviser and its affiliates do not 
face certain conflicts of interest that may arise when an adviser accepts performance-based fees from some 
clients, but not from other clients. With respect to the Hedge Funds, because performance-based 
compensation is calculated on a basis that includes unrealized appreciation of the Funds’ assets, the 
performance-based compensation may be greater than if it were based solely on realized gains. 

It should be noted that the potential to receive performance-based compensation creates a potential conflict 
of interest in that the Adviser and its affiliates may have the incentive to make investments that are riskier 
or more speculative than they would make in the absence of performance-based compensation. 
Additionally, the Adviser may have the incentive to favor accounts that pay a higher performance-based 
fee. The Adviser recognizes that it has a fiduciary duty and as such must act in the best interests of its 
Clients. As is described in further detail in Item 12 below, the Adviser has adopted policies and procedures 
governing the allocation of investment opportunities in order to ensure that such allocation is fair and 
equitable to all Clients. Further, Clients and Fund investors are provided with clear disclosure in the 
applicable Governing Documents as to how the performance-based compensation is charged. 
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____________________________________________________________________________________
Item 7. Types of Clients 

The Adviser’s clients consist of the Funds, which are private investment vehicles, as described above. 

Investors in the Funds are generally required to make minimum initial investments or capital commitments 
of at least $1 million as more fully detailed in the Governing Documents for the applicable Fund. The 
General Partner or the Board of Directors of each Fund, as applicable, may waive the minimum initial 
investment amount at its discretion.  

Investors in Funds domiciled in the U.S. and U.S. persons investing in Funds that are domiciled overseas 
are required to be “accredited investors” as defined under the Securities Act and “qualified purchasers” as 
defined under the Company Act. Investors in Funds domiciled overseas are required to be persons who (i) 
are not “U.S. Persons”, as defined under Regulation S of the Securities Act, or (ii) who are tax-exempt U.S. 
Persons (or entities substantially composed of tax-exempt U.S. Persons). 
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____________________________________________________________________________________
Item 8. Methods of Analysis, Investment Strategies and Risk of Loss 

The investment strategies and objectives, methods of analysis, and certain material risks applicable to each 
Client are set forth in detail in each Client’s respective Governing Documents. A brief summary of those 
matters is provided below. 

The descriptions set forth in this Brochure of specific advisory services that the Adviser offers to Clients, 
and investment strategies pursued and investments made by the Adviser on behalf of its Clients, should 
not be understood to limit in any way the Adviser’s investment activities. The Adviser may offer any advisory 
services, engage in any investment strategy and make any investment, including any not described in this 
Brochure, that the Adviser considers appropriate, subject to each Client’s investment objective and 
guidelines. The investment strategies the Adviser pursues are speculative and entail substantial risks. 
Clients and investors should be prepared to bear a substantial or complete loss of capital. There can be no 
assurance that the investment objective of any Client will be achieved. 

For the Hedge Funds, the Adviser seeks to generate superior risk-adjusted returns primarily through 
managing long and short equity positions with a focus on the global technology, media and entertainment, 
telecommunications and consumer sectors. The Adviser invests on behalf of the Hedge Funds in 
companies located in developed and emerging markets, including without limitation, North America, the 
United Kingdom, Western Europe, Eastern Europe, the Russian Federation, Asia Pacific, the Middle East, 
Africa and Latin America. 

The Adviser manages Hedge Funds that pursue two different investment strategies, the “Main Strategy” 
and the “Special Opportunities Strategy”. The Adviser may manage Funds that pursue other investment 
strategies in the future. 

The investment strategy of certain of the Hedge Funds (e.g., the Special Opportunities Strategy) seeks to 
be more concentrated in a smaller number of investments than the strategy employed in certain other Funds 
managed by the Adviser (e.g. the Main Strategy). The Special Opportunities Strategy will hold some of the 
same securities as accounts managed pursuant to the Main Strategy, but in different proportions as a 
percentage of capital. 

The amount of leverage employed by a Hedge Fund will fluctuate as a function of the risk parameters of 
individual investment positions, investment opportunities, and borrowing rates. In particular, the Adviser 
believes that above average investment opportunities may be available after major market disruptions and 
thus portfolio leverage normally should be limited in order to have capital available to invest should such a 
market upset occur. 

The Hedge Funds’ assets may at any time include U.S. and non-U.S. long or short positions in publicly 
traded or privately issued common stocks, investment companies (e.g., exchange traded funds), 
currencies, futures (including financial futures), forward contracts, preferred stock, stock warrants and 
rights, bonds, notes or other debentures, convertible securities, swaps, options (purchased and sold, 
covered and uncovered) and other securities or financial instruments. The Adviser may utilize a variety of 
financial instruments, including foreign exchange contracts for risk management purposes. The Adviser 
may seek to mitigate interest rate risk and currency risk associated with a Client’s portfolio through the use 
of various hedging strategies. These hedging strategies may include, among other things, interest rate 
swaps, currency exchange agreements and forward contracts. However, there can be no assurance that 
such hedging strategies will be implemented, or if implemented, will be effective. A Client may also trade 
such instruments for speculative purposes. 

The investment objective of the Private Equity Fund is to realize substantial long-term capital appreciation 
through investments in equity and equity-oriented securities of privately-held companies in the technology, 
media and communications related fields.  
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These methods and strategies involve a risk of loss to investors in the Funds and such investors must be 
prepared to bear the loss of their entire investment. 

The following risk factors do not purport to be a complete list or explanation of the risks involved in an 
investment in the Clients advised by the Adviser. These risk factors include only those risks the Adviser 
believes to be material, significant or unusual and relate to particular significant investment strategies or 
methods of analysis employed by the Adviser. Material risks relating to the Adviser’s investment strategies 
include: 

Concentrated Portfolio/Lack of Diversification. At times, Clients may have a highly concentrated portfolio. 
For example, the Private Equity Fund is not subject to any diversification requirements and may invest in a 
limited number of companies, sectors, countries, or regions. Client portfolios generally will not be diversified 
among a wide range of issuers, industries, geographic areas, capitalizations or types of securities and may 
have significant, concentrated positions. As a result, the portfolios may be subject to more rapid changes 
in value than would be the case if the portfolio were required to maintain a wide diversification among 
issuers, industries, geographic areas, capitalizations or types of securities. Such risks may be significantly 
higher for Clients that participate in the Special Opportunities Strategy and Private Equity Fund. 

Portfolio Turnover. The investment strategy of the Adviser for certain Clients may involve the taking of 
frequent trading positions, and, as a result, turnover and brokerage commission expenses of the Client may 
significantly exceed those of other investment entities of comparable size. 

Long/Short. The success of a Client’s long/short investment strategy depends upon the Adviser’s ability to 
identify and purchase securities that are undervalued and identify and sell short securities that are 
overvalued. The identification of investment opportunities in the implementation of a Client’s long/short 
investment strategies is a difficult task, and there are no assurances that such opportunities will be 
successfully recognized or acquired. In the event that the perceived opportunities underlying a Client’s 
positions were to fail to converge toward or were to diverge further from values expected by the Adviser, a 
Client may incur a loss. In the event of market disruptions, significant losses can be incurred which may 
force a Client to close out one or more positions. Furthermore, the valuation models used to determine 
whether a position presents an attractive opportunity consistent with the Adviser’s long/short strategies may 
become outdated and inaccurate as market conditions change. 

Hedging. A Client may utilize securities for risk management purposes in order to: (i) protect against 
possible changes in the market value of a Client’s investment portfolio resulting from fluctuations in the 
markets and changes in interest rates; (ii) protect a Client’s unrealized gains in the value of its investment 
portfolio; (iii) facilitate the sale of any securities; (iv) enhance or preserve returns, spreads or gains on any 
security in a Client’s portfolio; (v) hedge against a directional trade; (vi) hedge the interest rate, credit or 
currency exchange rate on any of a Client’s securities; (vii) protect against any increase in the price of any 
securities a Client anticipates purchasing at a later date; or (viii) act for any other reason that the Adviser 
deems appropriate. A Client will not be required to hedge any particular risk in connection with a particular 
transaction or its portfolio generally. The Adviser may be unable to anticipate the occurrence of a particular 
risk and, therefore, may be unable to attempt to hedge against it. While a Client may enter into hedging 
transactions to seek to reduce risk, such transactions may result in a poorer overall performance for a Client 
than if it had not engaged in any such hedging transaction. Moreover, the portfolio will always be exposed 
to certain risks that cannot be hedged. 

Leverage. A Client may utilize leverage when implementing its investment strategies. Leverage increases 
returns to investors if a Client earns a greater return on leveraged investments than a Client’s cost of such 
leverage. However, the use of leverage exposes a Client to additional levels of risk including (i) greater 
losses from investments than would otherwise have been the case had a Client not borrowed to make the 
investments, (ii) margin calls or changes in margin requirements may force premature liquidations of 
investment positions, (iii) losses on investments where the investment fails to earn a return that equals or 
exceeds a Client’s cost of leverage related to such investments and (iv) fluctuations in interest rates on a 
Client’s borrowings, which may have a negative effect on a Client’s profitability. In case of a sudden, 
precipitous drop in the value of a Client’s assets, a Client might not be able to liquidate assets quickly 
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enough to repay its borrowings, further magnifying the losses incurred by a Client. 

Depending on conditions in the credit markets at any given time, the Adviser may find it difficult or 
impossible to obtain leverage for a Client on satisfactory terms, or at all. Since leveraging its assets will be 
part of the investment strategy of a Client, in such event, the Adviser could find it difficult to fully implement 
its strategy. In addition, any leverage obtained, if terminated on short notice by the lender, could result in 
the Adviser being forced to unwind positions quickly and at prices below what the Adviser deems to be fair 
value for the positions. 

Additionally, the Private Equity Fund’s investments may include portfolio companies with capital structures 
that include significant leverage. These companies may be subject to restrictive financial and operating 
covenants. The leverage may impair these companies’ ability to finance their future operations and capital 
needs. The leveraged capital structure of such investments will increase the exposure of the portfolio 
companies to adverse economic factors such as rising interest rates, downturns in the economy, or 
deteriorations in the condition of the portfolio companies or their industries. While investments in leveraged 
companies offer the opportunity for capital appreciation, such investments also involve a higher degree of 
risk. If a portfolio company cannot generate adequate cash flow to meet debt obligations, the Private Equity 
Fund may suffer a partial or total loss of capital invested in the portfolio company. 

Short Selling Risk. The success of a Client’s short selling investment strategy depends upon the Adviser’s 
ability to identify and sell short securities that are overvalued. A short sale creates the risk of a theoretically 
unlimited loss, in that the price of the underlying security could theoretically increase without limit, thus 
increasing the cost to a Client of buying those securities to cover the short position. There can be no 
assurance that a Client will be able to maintain the ability to borrow securities sold short. In such cases, a 
Client can be “bought in” (i.e., forced to repurchase securities in the open market to return to the lender). 
There also can be no assurance that the securities necessary to cover a short position will be available for 
purchase at or near prices quoted in the market. Purchasing securities to close out a short position can itself 
cause the price of the securities to rise further, thereby exacerbating the loss. Even though a Client secures 
a “good borrow” of the security sold short at the time of execution, the lending institution may recall the lent 
security at any time, thereby forcing a Client to purchase the security at the then-prevailing market price, 
which may be higher than the price at which such security was originally sold short by a Client. In addition, 
a Client may be required to provide additional margin to its counterparties, including its prime brokers, on 
short notice if the price of a security underlying a short position suddenly rises. If a Client is unable to deliver 
the additional margin required, the Client may need to prematurely close out the short position at 
unattractive prices, thereby resulting in a substantial loss. Depending on the timing and magnitude of a 
price increase in respect of an open short position, a Client may be required to liquidate long positions to 
meet margin requirements, thereby further increasing the losses) or decreasing the gains) of the Client. 
Further, fees charged to a Client for borrowing securities may be substantial, and will decrease any gains 
(or increase losses) associated with a short position. Short strategies can also be implemented synthetically 
through various instruments and be used with respect to indices or in the over-the-counter market and with 
respect to futures and other instruments. In some cases of synthetic short sales, there is no floating supply 
of an underlying instrument with which to cover or close out a short position and a Client may be entirely 
dependent on the willingness of over-the-counter market makers to quote prices at which the synthetic 
short position may be unwound. There can be no assurance that such market makers will be willing to make 
such quotes. Short strategies can also be implemented on a leveraged basis. 

Cybersecurity Risk. The Funds and their service providers, including the General Partners and the Adviser, 
may be subject to operational and information security risks resulting from cyber-attacks. Cyber-attacks 
include, among other behaviors, stealing or corrupting data maintained online or digitally, denial of service 
attacks on websites, the unauthorized release of confidential information or various other forms of 
cybersecurity breaches. Cybersecurity attacks affecting the Partnership or its service providers may 
adversely impact the Funds. For instance, cyber-attacks may interfere with the processing or execution of 
Fund transactions, cause the release of confidential information, including private information about limited 
partners, subject the Funds, the General Partners and the Adviser to regulatory fines or financial losses, or 
cause reputational damage. Similar types of cybersecurity risks are also present for issuers of securities in 
which the Funds may invest. These risks could result in material adverse consequences for such issuers, 
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and may cause the Funds’ investments in such issuers to lose value. 

Effects of Health Crises and Other Catastrophic Events. Health crises, such as pandemic and epidemic 
diseases, as well as other catastrophes that interrupt the expected course of events, such as natural 
disasters, war or civil disturbance, acts of terrorism, power outages and other unforeseeable and external 
events, and the public response to or fear of such diseases or events, have and may in the future have an 
adverse effect on the Funds’ investments and the Adviser’s operations. For example, any preventative or 
protective actions that governments may take in respect of such diseases or events may result in periods 
of business disruption, inability to obtain raw materials, supplies and component parts, and reduced or 
disrupted operations. In addition, under such circumstances the operations, including functions such as 
trading and valuation, of the Funds and other service providers could be reduced, delayed, suspended or 
otherwise disrupted. Further, the occurrence and pendency of such diseases or events 

Early Stage Investments. The Private Equity Fund will invest primarily in privately-held companies in the 
technology, media and communications related fields. These companies typically have little or no revenues 
and are not profitable. They require considerable additional capital to develop technologies and markets, 
acquire customers and achieve or maintain a competitive position. This capital may not be available at all, 
or on acceptable terms. Further, the technologies and markets of such companies may not develop as 
anticipated, even after substantial expenditures of capital. Such companies may face intense competition, 
including competition from established companies with much greater financial and technical resources, 
more extensive development, manufacturing, marketing and service capabilities, and a greater number of 
qualified managerial and technical personnel. Typically, although the Private Equity Fund may be 
represented by a member of its General Partner on a portfolio company’s board of directors, each portfolio 
company will be managed by its own officers (who generally will not be affiliated with the Private Equity 
Fund or the General Partner). Portfolio companies may have substantial variations in operating results from 
period to period and experience failures or substantial declines in value at any stage.  

Reliance on Portfolio Company Management Team. The day-to-day operations of portfolio companies held 
by the Private Equity Fund will be the responsibility of such company’s management team. Although the 
General Partner and the Adviser will be responsible for monitoring the performance of each investment and 
the Private Equity Fund seeks to invest in companies operated by strong management, there can be no 
assurance that the existing management team, or any successor, will be able to operate the portfolio 
company in accordance with the Private Equity Fund’s plans. The success of each portfolio company 
depends in substantial part upon the skill and expertise of each portfolio company’s management team. 
Additionally, portfolio companies will need to attract, retain and develop executives and members of their 
management teams. The market for executive talent is, notwithstanding general unemployment levels or 
developments within a particular industry, extremely competitive. There can be no assurance that portfolio 
companies will be able to attract, develop, integrate and retain suitable members of its management team 
and, as a result, the Private Equity Fund may be adversely affected thereby. 

Risks in Managing Portfolio Companies and Effecting Operating Improvements. In some cases, the success 
of the Private Equity Fund’s investment strategy will depend, in part, on the ability of the Private Equity 
Fund to restructure and effect improvements in the operations of a portfolio company. The activity of 
identifying and implementing operating improvements at portfolio companies entails a high degree of 
uncertainty. There can be no assurance that the Private Equity Fund will be able to successfully identify 
and implement such improvements. Additionally, to the extent the Private Equity Fund acquires a control 
or control oriented interest in a portfolio company, the Private Equity Fund may be exposed to risks inherent 
in owning or operating a business. The exercise of control over a portfolio company through a control 
position, or the service of an officer or employee of the General Partner and its affiliates as a director of a 
portfolio company, could (i) expose the assets of the Private Equity Fund to claims by such portfolio 
company, its security holders and creditors or (ii) impose additional risks of liability for environmental 
damage, product defects, failure to supervise management, violation of governmental regulations and other 
types of liability in which the limited liability generally characteristic of business operations may be ignored. 
If these liabilities were to occur, the Private Equity Fund, directly, and the Private Equity Fund’s investors 
indirectly, could suffer losses. 
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Alternative Data. The Adviser may use alternative data in its investment process. Alternative data includes 
datasets that have been culled from a variety of sources, such as internet usage, payment records, financial 
transactions, weather and other physical phenomena sensors, applications and devices (such as 
smartphones) that generate location and mobility data, data gathered by satellites, and government and 
other public records databases. These data are sometimes referred to as “big data” or “alternative data”. 
The Adviser applies these alternative data to better anticipate micro- and macro-economic trends and 
otherwise to develop or improve trading or investment themes. 

The analysis and interpretation of alternative data involves a high degree of uncertainty and may entail 
significant expense, including technological efforts, that are expected to be borne—in whole or in part—by 
the Funds. No assurance can be given that the Adviser will be successful in utilizing alternative data in its 
investment process. 

Moreover, there has been increased scrutiny from a variety of regulators regarding the use of alternative 
data in this manner, and its use or misuse under current or future laws and regulations could create liability 
for the Adviser and the Funds in numerous jurisdictions. The Adviser cannot predict what, if any, regulatory 
or other actions may be asserted with regard to alternative data, but any adverse inquiries or formal actions 
could cause reputational, financial, or other harm to the Adviser or to the Funds. Conversely, any future 
limitations on the use of alternative data could have a material adverse impact on the performance of the 
Funds. 

Sanctions. The Funds’ operations are or may become subject to economic sanctions laws and regulations 
of various jurisdictions. At any given time, whether under applicable law, by contractual commitment or as 
a voluntary risk management measure, the Funds may be required, or elect, to comply with various 
sanctions programs, including the Specially Designated Nationals and Blocked Persons List and Sectoral 
Sanctions programs administered by OFAC, the sanctions regimes administered by subsidiary organs of 
the United Nations Security Council, the Sanctions Orders of the Cayman Islands (including as extended 
to the Cayman Islands by Order of the government of the United Kingdom from time to time), and the 
Restrictive Measures adopted by the European Union. Some sanctions that may apply to the Funds prohibit 
or restrict dealings with particular identified persons. Other potentially applicable sanctions programs 
broadly prohibit or restrict dealings in certain countries or territories or with individuals and entities located 
in such countries or territories. In addition to such current sanctions, additional sanctions may be imposed 
in the future. Such sanctions may be imposed with little or no advance warning or “safe harbor” for 
compliance and may be ambiguous, including as to the scope of financial activities that regulators may 
ultimately deem to be covered by the sanctions.  

Depending on the scope and duration of a particular sanctions program, compliance by the Funds may 
result in a material adverse effect on the Funds and the investors’ investments therein. The Adviser and 
Funds may be subject to heightened or targeted regulatory scrutiny and information requests as a result of 
such sanctions. In addition, if the Adviser or the Funds were to violate or be deemed in violation of any such 
sanction, it could face significant legal and monetary penalties. Sanctions may negatively impact the Funds 
ability to effectively implement its investment strategy and have a material adverse impact on the Funds’ 
investments in various ways, including by preventing or inhibiting the Funds from making certain 
investments, forcing the Funds to divest from investments previously made, and leading to substantial 
reductions in the revenues, profits and value of the Funds’ investments. Finally, sanctions may have 
broader economic implications, such as influencing the price of certain commodities, which may have 
adverse effects on inflation and the value of the U.S. dollar, which may adversely affect investment 
objectives and strategies of the Funds. 

In particular, and by way of example, the value of certain of the Funds’ investments in Chinese or Russian 
companies could be adversely affected by sanctions. With respect to China, relations between China and 
the U.S. have recently become strained, resulting, at times, in a degradation in trade relations and the 
imposition of sanctions. The U.S. Government, through legislation enacted by Congress, Executive Orders 
issued by the President, and regulations and other actions by various U.S. federal government agencies, 
including OFAC, the U.S. Department of Commerce, the U.S. Department of State and the U.S. Department 
of Defense, has imposed or authorized the imposition of sanctions against certain Chinese government 
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officials, government entities, and state-owned and non-state-owned companies[, including companies in 
which the Fund has invested. Currently, a trading ban prohibits transactions by U.S. persons related to the 
publicly traded securities of certain designated Chinese companies deemed to be supporting the People’s 
Liberation Army of China and requires U.S. persons to divest, over a certain period of time, from securities 
held as of the date of the trading ban. Such prohibitions have to date been applied to the publicly traded 
securities of dozens of Chinese companies, including many leading Chinese aerospace, 
telecommunications and industrial concerns. Additional companies may be designated in the future. The 
prohibitions also apply to various types of financial instruments, including derivatives, futures, swaps and 
options, as well as exchange-traded funds and indices that include one or more of the designated 
companies as components.  

With respect to Russia, in response to the ongoing conflict between Russia and the Ukraine, the U.S. 
government imposed and authorized the imposition of sanctions targeting Russia’s financial sector and 
access to capital markets with designations of dozens of individuals and entities, including the Russian 
Central Bank, several large publicly traded Russian banks and companies, Russia’s sovereign wealth 
funds, and Russian oligarchs and other members of the Russian elite, and Russian Federation President 
Vladimir Putin. The sanctions imposed are complex and the prohibitions apply to various types of debt and 
equity transactions involving sanctioned persons, including bonds, loans, loan guarantees, extensions of 
credit, letters of credit, stocks, share issuances, and depository receipts, among others. For example, U.S. 
persons are prohibited from transacting, financing or otherwise dealing in certain new debt and equity of 
certain financial institutions and companies critical to the Russian economy. In addition, certain imports, 
exports, the transfer of US dollar banknotes to Russia, and new investments involving the Russian energy 
sector are prohibited. 

Assumption of Catastrophe Risks. The Funds may be subject to the risk of loss arising from direct or indirect 
exposure to various catastrophic events, including the following: hurricanes, earthquakes and other natural 
disasters (which may be caused, or enhanced in frequency and severity, by climate change factors); war, 
terrorism and other armed conflicts; social or political unrest; cyberterrorism; major or prolonged power 
outages or network interruptions; and public health crises, including infectious disease outbreaks, 
epidemics and pandemics. To the extent that any such event occurs and has a material effect on global 
financial markets or specific markets or issuers in which the Funds invest (or has a material negative impact 
on the operations of the Adviser or service providers), the risks of loss can be substantial and could have 
a material adverse effect on the Funds and investors’ investments therein. Furthermore, any such event 
may also adversely impact one or more individual investors’ financial condition, which could result in 
substantial withdrawal requests by such investors as a result of their individual liquidity situations and 
irrespective of performance. 

The Adviser does not recommend a particular type of investment instruments to the Clients, but rather, the 
Adviser recommends and invests in multiple investment instruments. Given the broad discretion the Adviser 
has in managing the Clients, any one or more of the risks listed in the previous section may be incurred by 
its Clients. However, because it may be useful in understanding the Adviser’s investment program, set forth 
below is a non-exclusive list of certain risks related to securities and other instruments that may be utilized 
within the Clients’ portfolios.  

Risks associated with types of securities primarily recommended by the Adviser include: 

Technology Company Securities. A Client may maintain a significant exposure to the equity securities of 
companies that derive a major portion of their revenue directly from business lines that benefit, or are 
expected to benefit from, technological events, advances or products. Investing in securities of technology 
companies involves additional risks. These risks include: the fact that certain companies in a Client’s 
portfolio may have limited operating histories; rapidly changing technologies and products that may quickly 
become obsolete; cyclical patterns in information technology spending that may result in inventory write-
offs, cancellation of orders and operating losses; scarcity of management, engineering and marketing 
personnel with appropriate technological training; the possibility of lawsuits related to technological patents; 
changing investors’ sentiments and preferences with regard to investments in technology companies (that 
are generally perceived as risky) with their resultant effect on the price of underlying securities. In addition, 



   
15 

volatility in the U.S. and foreign stock markets may disproportionately affect the prices of securities of 
technology companies and thus cause a Client’s performance to experience substantial volatility. A Client 
is thus subject to these and other risks associated with technology companies to a much greater extent 
than a fund that does not emphasize these investments. 

Media and Telecommunications Sector Investments. In addition to the risks associated with making 
investments in companies with a technology focus, media and telecommunications companies may be 
subject to other risks including, without limitation, government intervention and scrutiny and increased 
competition from both the private and public sectors. 

Consumer Sector Investments. A Client may invest its assets in consumer-related companies, including 
those in the technology, media and telecommunications space. Such companies may face significant risks, 
including regulatory, technological and competitive risks. Changes in regulation may adversely impact the 
value of consumer-related companies held as investments in a Client’s portfolio. There may be rapid 
change in technological developments or product ideas, and a Client may be adversely affected by a lack 
of commercial acceptance of a new product or service, or by technological change or obsolescence. 
Further, there can be no assurance that the companies in which a Client may invest will be able to 
successfully predict which of many possible future technologies, products or services will be important to 
maintain a competitive position in the market. 

Equity Securities. The value of equity securities fluctuates in response to issuer, political, market, and 
economic developments. Fluctuations can be dramatic over the short as well as long term, and different 
parts of the market and different types of equity securities can react differently to these developments. For 
example, large cap stocks can react differently from small cap stocks, and “growth” stocks can react 
differently from “value” stocks. Issuer, political, or economic developments can affect a single issuer, issuers 
within an industry or economic sector or geographic region, or the market as a whole. Changes in the 
financial condition of a single issuer can impact the market as a whole. Terrorism and related geo-political 
risks have led, and may in the future lead, to increased short-term market volatility and may have adverse 
long-term effects on world economies and markets generally. 

Non-U.S. Investments. A Client may invest a portion of its aggregate capital commitments outside of the 
U.S.. Non-U.S. securities involve certain risk factors not typically associated with investing in U.S. 
securities, including risks relating to (i) currency exchange matters, 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 potential price volatility in and relative liquidity of some foreign 
securities markets, the absence of uniform accounting, auditing and financial reporting standards, practices 
and disclosure requirements and less government supervision and regulation; (iii) certain economic, social 
and political risks, including potential exchange control regulations and restrictions on foreign investment 
and repatriation of capital, the risks of political, economic or social instability, including the risk of sovereign 
defaults, and the possibility of expropriation or confiscatory taxation; (iv) the possible imposition of foreign 
taxes on income and gains recognized with respect to such securities and (v) less developed corporate 
laws regarding creditors’ rights (including the rights of secured parties), fiduciary duties and the protection 
of investors. Additionally, certain countries in which a Client may invest have in the past, and may in the 
future, experience political and social instability that could adversely affect the Client’s investments in such 
countries. Such instability could result from, among other things, popular unrest associated with demands 
for improved political, economic and social conditions and popular unrest in opposition to government 
policies that facilitate direct foreign investment. Governments of certain of these countries have exercised 
and continue to exercise substantial influence over many aspects of the private sector. A Client generally 
does not intend to obtain political risk insurance. Accordingly, government actions in the future could have 
a significant effect on economic conditions in such countries, which could affect private sector companies 
and the return from investments. Exchange control regulations, expropriation, confiscatory taxation, 
nationalization, restrictions on repatriation of capital, renunciation of foreign debt, political, economic or 
social instability or other economic or political developments could adversely affect the assets of a Client 
held in a particular country. 

Emerging Markets. Investing in the securities markets of emerging market countries involves certain risks 
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and special considerations not typically associated with investing in other more established economies or 
securities markets. Such risks may include (a) the risk of nationalization or expropriation of assets or 
confiscatory taxation; (b) social, economic and political uncertainty; (c) dependence on exports and the 
corresponding importance of international trade and commodities prices; (d) less liquidity of securities 
markets; (e) currency exchange rate fluctuations; (f) potentially higher rates of inflation (including 
hyperinflation); (g) controls on non-U.S. investment and limitations on repatriation of invested capital and a 
Client’s ability to exchange local currencies for U.S. dollars; (h) government decisions to discontinue 
support for economic reform programs and imposition of centrally planned economies; (i) differences in 
auditing and financial reporting standards which may result in the unavailability of material information about 
economics and issuers; (j) less extensive regulatory oversight of securities markets; (k) longer settlement 
periods for securities transactions; (l) less stringent laws regarding the fiduciary duties of officers and 
directors and protection of investors; and (m) certain consequences regarding the maintenance of securities 
and cash with non-U.S. brokers sub-custodians and securities depositories. 

Lack of Liquidity of Client Assets, Valuation. Client assets may, at any given time, include securities and 
other financial instruments or obligations that are or may become thinly traded or for which no market exists 
and/or which are restricted as to their transferability under applicable securities laws. The sale of any such 
investments may be possible only at substantial discounts, and it may be extremely difficult to value 
accurately any such investments. 

Derivatives. Swaps, options and other derivative instruments may be subject to various types of risks, 
including market risk, liquidity risk, credit risk, legal risk and operations risk. Swaps, and certain options and 
other custom derivative or synthetic instruments are subject to the risk of nonperformance by the 
counterparty to such instrument, including risks relating to the financial soundness and creditworthiness of 
the counterparty. In addition, investments in derivative instruments require a high degree of leverage, 
meaning the overall contract value (and, accordingly, the potential for profits or losses in that value) is much 
greater than the modest deposit used to buy the position in the derivative contract. Derivative securities 
can also be highly volatile. The prices of derivative instruments and the investments underlying the 
derivative instruments may fluctuate rapidly and over wide ranges and may reflect unforeseeable events or 
changes in conditions, none of which can be controlled by the Client or the Adviser. Further, over-the-
counter transactions in derivative instruments are not undertaken on recognized exchanges and will expose 
the Client’s account to greater risks than regulated exchange transactions that provide greater liquidity and 
more accurate valuation of securities. 

Call and Put Options. A Client may incur risks associated with the sale and purchase of call options and 
put options. Under a conventional cash-settled option, the purchaser of the option pays a premium in 
exchange for the right to receive upon exercise of the option (i) in the case of a call option, the excess, if 
any, of the reference price or value of the underlier (as determined pursuant to the terms of the option) 
above the option’s strike price or (ii) in the case of a put option, the excess, if any, of the option’s strike 
price above the reference price or value of the underlier (as so determined). Under a conventional 
physically-settled option structure, the purchaser of a call option has the right to purchase a specified 
quantity of the underlier at the strike price, and the purchaser of a put option has the right to sell a specified 
quantity of the underlier at the strike price. 

A purchaser of an option may suffer a total loss of premium (plus transaction costs) if that option expires 
without being exercised. An option’s time value (i.e., the component of the option’s value that exceeds the 
in-the-money amount) tends to diminish over time. Even though an option may be in-the-money to the 
purchaser at various times prior to its expiration date, the purchaser’s ability to realize the value of an option 
depends on when and how the option may be exercised. For example, the terms of the transaction may 
provide for the option to be exercised automatically if it is in-the-money on the expiration date. Conversely, 
the terms may require timely delivery of a notice of exercise, and exercise may be subject to other conditions 
(such as the occurrence or non-occurrence of certain events, such as knock-in, knock-out or other barrier 
events) and timing requirements, including the “style” of the option. 

Uncovered option writing (i.e., selling an option when the seller does not own a like quantity of an offsetting 
position in the underlier) exposes the seller to potentially significant loss. The potential loss of uncovered 
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call writing is unlimited. The seller of an uncovered call may incur large losses if the reference price or value 
of the underlier increases above the exercise price by more than the amount of any premiums earned. As 
with writing uncovered calls, the risk of writing uncovered put options is substantial. The seller of an 
uncovered put option bears a risk of loss if the reference price or value of the underlier declines below the 
exercise price by more than the amount of any premiums earned. Such loss could be substantial if there is 
a significant decline in the value of the underlier. 

Futures. The value of futures contracts depends upon the price of the securities, such as commodities, 
underlying them. The prices of futures contracts are highly volatile, and price movements of futures 
contracts can be influenced by, among other things, interest rates, changing supply and demand 
relationships, trade, fiscal, monetary and exchange control programs and policies of governments, as well 
as national and international political and economic events and policies. In addition, investments in futures 
contracts are also subject to the risk of the failure of any of the exchanges on which a Client’s positions 
trade or of its clearing houses or counterparties. Futures positions may be illiquid because certain 
commodity exchanges limit fluctuations in certain futures contract prices during a single day by regulations 
referred to as “daily price fluctuation limits” or “daily limits”. Under such daily limits, during a single trading 
day no trades may be executed at prices beyond the daily limits. Once the price of a particular futures 
contract has increased or decreased by an amount equal to the daily limit, positions in that contract can 
neither be taken nor liquidated unless traders are willing to effect trades at or within the limit. This could 
prevent a Client from promptly liquidating unfavorable positions and subject a Client to substantial losses 
or prevent it from entering into desired trades. Also, low margin or premiums normally required in such 
trading may provide a large amount of leverage, and a relatively small change in the price of a security or 
contract can produce a disproportionately larger profit or loss. In extraordinary circumstances, a futures 
exchange or the CFTC could suspend trading in a particular futures contract, or order liquidation or 
settlement of all open positions in such contract. 

Index or Index Options. The value of an index or index option fluctuates with changes in the market values 
of the assets included in the index. Because the value of an index or index option depends upon movements 
in the level of the index rather than the price of a particular asset, whether a Client will realize appreciation 
or depreciation from the purchase or writing of options on indices depends upon movements in the level of 
instrument prices in the assets generally or, in the case of certain indices, in an industry or market segment, 
rather than movements in the price of particular assets. 

Forward Contracts. A Client may enter into forward contracts and options thereon, including non-deliverable 
forwards, which are currently not traded through clearinghouses, although this is expected to change. The 
principals who deal in the forward contract market are not required to continue to make markets in such 
contracts. There have been periods during which certain participants in forward markets have refused to 
quote prices for forward contracts or have quoted prices with an unusually wide spread between the price 
at which they were prepared to buy and that at which they were prepared to sell. The imposition of credit 
controls or price risk limitations by governmental authorities may limit such forward trading to less than that 
which the Adviser would otherwise recommend, to the possible detriment of a Client. In its forward trading, 
a Client will be subject to the risk of the failure of, or the inability or refusal to perform with respect to its 
forward contracts by, the principals with which a Client trades. Client assets on deposit with such principals 
will also generally not be protected by the same segregation requirements imposed on certain regulated 
brokers in respect of customer funds on deposit with them. The Adviser may order trades for a Client in 
such markets through agents. Accordingly, the insolvency or bankruptcy of such parties could also subject 
a Client to the risk of loss. 

Initial Public Offerings. Investments in initial public offerings (or shortly thereafter) may involve higher risks 
than investments issued in secondary public offerings or purchases on a secondary market due to a variety 
of factors, including the limited number of shares available for trading, unseasoned trading, lack of investor 
knowledge of the issuer and limited operating history of the issuer. In addition, some companies in initial 
public offerings are involved in relatively new industries or lines of business, which may not be widely 
understood by investors. Some of these companies may be undercapitalized or regarded as developmental 
stage companies, without revenues or operating income, or the near-term prospects of achieving them. 
These factors may contribute to substantial price volatility for such securities and, thus, for the value of the 
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Client’s interests. 

Undervalued Securities. The identification of investment opportunities in undervalued securities is a difficult 
task, and there are no assurances that such opportunities will be successfully recognized or acquired. While 
investments in undervalued securities offer the opportunity for above-average capital appreciation, these 
investments involve a high degree of financial risk and can result in substantial losses. Returns generated 
from a Client’s investments may not adequately compensate for the business and financial risks assumed. 

PIPE Transactions. Private investments in public companies whose stocks are quoted on stock exchanges 
or which trade in the over-the-counter securities market, a type of investment commonly referred to as a 
“PIPE” transaction, may be entered into with smaller capitalization public companies, which will entail 
business and financial risks comparable to those of investments in the publicly-issued securities of smaller 
capitalization companies, which may be less likely to be able to weather business or cyclical downturns 
than larger companies and are more likely to be substantially hurt by the loss of a few key personnel. In 
addition, PIPE transactions will generally result in a Client acquiring either restricted stock or an instrument 
convertible into restricted stock. As with investments in other types of restricted securities, such an 
investment may be illiquid. A Client’s ability to dispose of securities acquired in PIPE transactions may 
depend on the registration of such securities for resale. Any number of factors may prevent or delay a 
proposed registration. Alternatively, it may be possible for securities acquired in a PIPE transaction to be 
resold in transactions exempt from registration in accordance with Rule 144 under the Securities Act, or 
otherwise under the U.S. federal securities laws. There can be no guarantee that there will be an active or 
liquid market for the stock of any small capitalization company due to the possible small number of 
stockholders. As a result, even if a Client is able to have securities acquired in a PIPE transaction registered 
or sell such securities through an exempt transaction, a Client may not be able to sell all the securities on 
short notice, and the sale of the securities could lower the market price of the securities. There is no 
guarantee that an active trading market for the securities will exist at the time of disposition of the securities, 
and the lack of such a market could hurt the market value of a Client’s investments. 

Restricted Securities. Restricted securities cannot be sold to the public without registration under the 
Securities Act. Unless registered for sale, restricted securities can be sold only in privately negotiated 
transactions or pursuant to an exemption from registration (e.g., under Rule 144A of the Securities Act). 
Although these securities may be resold in privately negotiated transactions, because there is often little 
liquidity for these securities, they may be difficult and take a substantial amount of time to sell, and the 
prices realized from these sales could be less than those originally paid by a Client. Restricted securities 
may involve a high degree of business and financial risk which may result in substantial losses. 

Illiquid Securities. Certain securities may be illiquid because, for example, they are subject to legal or other 
restrictions on transfer or there is no liquid market for such securities. Valuation of such securities may be 
difficult or uncertain because there may be limited information available about the issuers of such securities. 
The market prices, if any, for such securities tend to be volatile and may not be readily ascertainable, and 
a Client may not be able to sell them when it desires to do so or to realize what it perceives to be their fair 
value in the event of a sale. The sale of restricted and illiquid securities often requires more time and results 
in higher brokerage charges or dealer discounts and other selling expenses than does the sale of securities 
eligible for trading on national securities exchanges or in the over-the-counter markets. A Client may not 
be able to readily dispose of such illiquid investments and, in some cases, may be contractually prohibited 
from disposing of such investments for a specified period of time. As a result, a Client may be required to 
hold such securities despite adverse price movements. Even those markets which the Adviser expects to 
be liquid can experience periods, possibly extended periods, of illiquidity. Occasions have arisen in the past 
where previously liquid investments have rapidly become illiquid. 

Credit Default Swaps. Credit default swaps can be used to implement the Adviser’s view that a particular 
credit, or group of credits, will experience credit improvement or deterioration. In the case of expected credit 
improvement, a Client may sell credit default protection in which it receives a premium to take on the risk. 
In such an instance, the obligation of a Client to make payments upon the occurrence of a credit event 
creates leveraged exposure to the credit risk of the referenced entity. A Client may also buy credit default 
protection with respect to a referenced entity if, in the Adviser’s judgment, there is a high likelihood of credit 
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deterioration. In such instance, a Client will pay a premium regardless of whether there is a credit event. 

Currency Exchange Exposure. A Client may invest in securities denominated in currencies other than the 
U.S. dollar. The Clients, however, value their securities in U.S. dollars. A Client may or may not seek to 
hedge its non-U.S. currency exposure by entering into currency hedging transactions. There can be no 
guarantee that securities suitable for hedging currency or market shifts will be available at the time when a 
Client wishes to use them, or that hedging techniques employed by a Client will be effective. Furthermore, 
certain currency market risks may not be fully hedged or hedged at all. To the extent unhedged, the value 
of a Client’s positions denominated in currencies other than the U.S. dollar will fluctuate with U.S. dollar 
exchange rates as well as with the price changes of the investments in the various local markets and 
currencies. 

Convertible Securities. A convertible security may be subject to redemption at the option of the issuer at a 
price established in the convertible security’s governing instrument. If a convertible security held by a Client 
is called for redemption, the Client will be required to permit the issuer to redeem the security, convert it 
into the underlying common stock or sell it to a third party. Any of these actions could have an adverse 
effect on a Client’s ability to achieve its investment objective. 

Currencies. A principal risk in trading currencies is the rapid fluctuation in the market prices of currency 
contracts. Prices of currency contracts traded by a Client are affected generally by relative interest rates, 
which in turn are influenced by a wide variety of complex and difficult to predict factors such as money 
supply and demand, balance of payments, inflation levels, fiscal policy, and political and economic events. 
In addition, governments from time to time intervene, directly and by regulation, in these markets, with the 
specific effect, or intention, of influencing prices which may, together with other factors, cause all of such 
markets to move rapidly in the same direction because of, among other things, interest rate fluctuations. 

Debt Securities Generally. Debt securities of all types of issuers may have speculative characteristics, 
regardless of whether they are rated. The issuers of such instruments (including sovereign issuers) may 
face significant ongoing uncertainties and exposure to adverse conditions that may undermine the issuer’s 
ability to make timely payment of interest and principal in accordance with the terms of the obligations. 

Market Making by Dealers. The value of a Client’s fixed-income investments will be affected by general 
fixed income market conditions, such as the volatility and liquidity of the fixed income market, which are 
affected by the ability of dealers to “make a market” in fixed-income investments. In recent years, the market 
for bonds has significantly increased while dealer inventories have significantly decreased, relative to 
market size. This reduction in dealer inventories may be attributable to regulatory changes, such as capital 
requirements, and is expected to continue. As dealers’ inventories decrease, so does their ability to make 
a market (and, therefore, create liquidity) in the fixed income market. Especially during periods of rising 
interest rates, this could result in greater volatility and illiquidity in the fixed income market, which could 
impair a Client’s profitability or result in losses. 

Interest Rate Risk. Changes in interest rates can affect the value of a Client’s investments in fixed-income 
instruments. Increases in interest rates may cause the value of a Client’s debt investments to decline. A 
Client may experience increased interest rate risk to the extent it invests, if at all, in lower-rated instruments, 
debt instruments with longer maturities, debt instruments paying no interest (such as zero-coupon debt 
instruments) or debt instruments paying non-cash interest in the form of other debt instruments. 

Prepayment Risk. The frequency at which prepayments (including voluntary prepayments by the obligors 
and accelerations due to defaults) occur on debt instruments will be affected by a variety of factors including 
the prevailing level of interest rates and spreads as well as economic, demographic, tax, social, legal and 
other factors. Generally, obligors tend to prepay their fixed rate obligations when prevailing interest rates 
fall below the coupon rates on their obligations. Similarly, floating rate issuers and borrowers tend to prepay 
their obligations when spreads narrow. 

In general, “premium” securities (securities whose market values exceed their principal or par amounts) are 
adversely affected by faster than anticipated prepayments, and “discount” securities (securities whose 
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principal or par amounts exceed their market values) are adversely affected by slower than anticipated 
prepayments. Since many fixed rate obligations will be discount instruments when interest rates and/or 
spreads are high and will be premium instruments when interest rates and/or spreads are low, such debt 
instruments may be adversely affected by changes in prepayments in any interest rate environment. 

The adverse effects of prepayments may impact a Client’s portfolio in two ways. First, particular investments 
may experience outright losses, as in the case of an interest-only instrument in an environment of faster 
actual or anticipated prepayments. Second, particular investments may underperform relative to hedges 
that the Adviser may have constructed for these investments, resulting in a loss to a Client’s overall portfolio. 
In particular, prepayments (at par) may limit the potential upside of many instruments to their principal or 
par amounts, whereas their corresponding hedges often have the potential for unlimited loss. 

Zero-Coupon and Deferred Interest Bonds. Zero-coupon bonds and deferred interest bonds are debt 
obligations issued at a significant discount from face value. The original discount approximates the total 
amount of interest the bonds will accrue and compound over the period until maturity or the first interest 
accrual date at a rate of interest reflecting the market rate of the security at the time of issuance. While 
zero-coupon bonds do not require the periodic payment of interest, deferred interest bonds generally 
provide for a period of delay before the regular payment of interest begins. Such investments experience 
greater volatility in market value due to changes in interest rates than debt obligations that provide for 
regular payments of interest. 

High-Yield. Bonds or other fixed-income securities that are “higher yielding” (including non-investment 
grade) debt securities are generally not exchange-traded and, as a result, these securities trade in the over-
the-counter marketplace, which is less transparent and has wider bid/ask spreads than the exchange-
traded marketplace. High-yield securities face ongoing uncertainties and exposure to adverse business, 
financial or economic conditions, which could lead to the issuer’s inability to meet timely interest and 
principal payments. High-yield securities are generally more volatile and may or may not be subordinated 
to certain other outstanding securities and obligations of the issuer, which may be secured by substantially 
all of the issuer’s assets. High-yield securities may also not be protected by financial covenants or 
limitations on additional indebtedness. The market values of certain of these lower-rated and unrated debt 
securities tend to reflect individual corporate developments to a greater extent than do higher-rated 
securities, which react primarily to fluctuations in the general level of interest rates, and tend to be more 
sensitive to economic conditions than are higher-rated securities. Companies that issue such securities 
may be highly leveraged and may not have available to them more traditional methods of financing. In 
addition, a Client may invest in bonds of issuers that do not have publicly traded equity securities, making 
it more difficult to hedge the risks associated with such investments. 

A Client may invest in obligations of issuers that are generally trading at significantly higher yields than had 
been historically typical of the applicable issuer’s obligations. Such investments may include debt 
obligations that have a heightened probability of being in covenant or payment default in the future or that 
are currently in default and are generally considered speculative. The repayment of defaulted obligations 
is subject to significant uncertainties. Defaulted obligations might be repaid only after lengthy workout or 
bankruptcy proceedings, during which the issuer might not make any interest or other payments. Typically, 
such workout or bankruptcy proceedings result only in partial recovery of cash payments or an exchange 
of the defaulted security for other debt or equity securities of the issuer or its affiliates, which may in turn 
be illiquid or speculative. 

Corporate Debt. Bonds, notes and debentures issued by corporations may pay fixed, variable or floating 
rates of interest, and may include zero-coupon obligations. Corporate debt instruments may be subject to 
credit ratings downgrades. Other instruments may have the lowest quality ratings or may be unrated. In 
addition, a Client may be paid interest in kind in connection with its investments in corporate debt and 
related financial instruments (e.g., the principal owed to a Client in connection with a debt investment may 
be increased by the amount of interest due on such debt investment). Such investments may experience 
greater market value volatility than debt obligations that provide for regular payments of interest in cash 
and, in the event of a default, a Client may experience substantial losses. 



   
21 

Mezzanine Debt. Mezzanine debt is typically junior to the obligations of a company to senior creditors, trade 
creditors and employees. The ability of a Client to influence a company’s affairs, especially during periods 
of financial distress or following an insolvency, will be substantially less than that of senior creditors. 
Mezzanine debt instruments are often issued in connection with leveraged acquisitions or recapitalizations 
in which the issuers incur a substantially higher amount of indebtedness than the level at which they had 
previously operated. Default rates for mezzanine debt instruments have historically been higher than for 
investment-grade instruments. In the event of the insolvency of a portfolio company of a Client or similar 
event, the Client’s debt investment therein will be subject to fraudulent conveyance, subordination and 
preference laws. 

Stressed Debt. Stressed issuers are issuers that are not yet deemed distressed or bankrupt and whose 
debt securities are trading at a discount to par, but not yet at distressed levels. An example would be an 
issuer that is in technical default of its credit agreement, or undergoing strategic or operational changes, 
which results in market pricing uncertainty. The market prices of stressed and distressed instruments are 
highly volatile, and the spread between the bid and the ask prices of such instruments is often unusually 
wide. 

Non-Performing Nature of Debt. Certain debt instruments may be non-performing or in default. 
Furthermore, the obligor or relevant guarantor may also be in bankruptcy or liquidation. There can be no 
assurance as to the amount and timing of payments, if any, with respect to such debt instruments. 
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____________________________________________________________________________________
Item 9. Disciplinary Information 

In the past ten years, there have been no legal or disciplinary events involving the Adviser or any of its 
management persons that are material to a Client’s or prospective Client’s evaluation of the Adviser’s 
advisory business or the integrity of the Adviser’s management. 
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____________________________________________________________________________________
Item 10. Other Financial Industry Activities and Affiliations 

The Adviser and its management persons are not registered as broker-dealers and do not have any 
application pending to register with the SEC as a broker-dealer or registered representative of a broker-
dealer. 

The Adviser and its management persons are not registered as, and do not have any application to register 
as, futures commission merchants, commodity pool operators, commodity trading advisors or associated 
persons of the foregoing entities. The Adviser is an exempt commodity pool operator. 

Josh Resnick, the principal of the Adviser and the General Partners, is also one of three directors of the 
offshore Hedge Funds. The Hedge Funds’ two other directors are independent of the Adviser and the 
General Partner of the Hedge Fund. 

The Adviser has affiliated entities that serve as the General Partners or managing member of certain Funds, 
and each such Fund will be managed by its respective General Partner or managing member. In addition, 
employees and persons acting on behalf of the General Partners or managing member are subject to the 
supervision and control of the Adviser. Thus, the General Partners or managing member, any of their 
employees and the persons acting on its behalf would be “persons associated with” the Adviser so that the 
SEC could enforce the requirements of the Investment Advisers Act of 1940 (the “Advisers Act”) on the 
General Partners or managing member. 

Providers of Portfolio Company Support. Portfolio companies will from time to time engage with other 
companies and individuals (“Portfolio Company Support Providers”), which may be affiliates or employees 
of a General Partner or the Adviser, employees of such affiliates, portfolio companies of other of the 
Adviser’s affiliate’s funds, “consultants” (including specialized consultants, external executives, and industry 
advisory roundtable members), “entrepreneur partners”, “venture partners”, “entrepreneurs-in-residence”, 
“executives-in-residence”, “contractors,” “growth experts”, “industry experts”, “operating partners”, or 
“advisers” (as those terms are generally understood in the venture capital industry) and other similar 
professionals. The Portfolio Company Support Providers are engaged to provide operational support, 
specialized operations and consulting services and similar or related services to, or in connection with, one 
or more portfolio companies in relation to the identification, acquisition, holding, improvement and 
disposition of such portfolio companies (“Portfolio Company Support Services”). These services may be 
high level insight or extensive day-to-day roles, and may include support to the General Partner or portfolio 
companies regarding, among other things, the company’s management (including serving in management 
positions or participating in determining corporate strategy), data intelligence, finance (including generating 
metrics and reporting and business restructuring), legal, human capital management (including recruiting 
personnel and determining executive/incentive compensation), information technology, corporate 
communications, customer service, sustainability (including, strategy, policy and reporting development), 
real estate matters and similar operational matters. The nature of the relationship with each such Portfolio 
Company Support Provider and the time devotion requirements of each such Portfolio Company Support 
Provider may vary significantly. Certain Portfolio Company Support Providers may be subject to contractual 
obligations to exclusively provide certain services to the Private Equity Fund and/or the portfolio companies. 
These arrangements may be memorialized in a formal written agreement or may be informal and are 
negotiated individually, depending upon the anticipated Portfolio Company Support Services to be 
provided. Portfolio Company Support Providers may be offered the ability to co-invest alongside the Private 
Equity Fund, or may have pre-existing investments in such portfolio company, including in investments in 
which such Portfolio Company Support Provider is involved or participates in the management thereof. 

Pursuant to a partnership agreement, fees and expenses associated with Portfolio Company Support 
Services (“Operations Expenses”) may be paid and/or reimbursed by portfolio companies and/or the Private 
Equity Fund. Operations Expenses (including Operations Expenses incurred in connection with an affiliated 
Portfolio Company Support Provider) may include an annual fee or retainer, a discretionary bonus, a profits 
or equity interest in the Private Equity Fund and/or Portfolio Company or other incentive-based 
compensation to the Portfolio Company Support Provider. The determination of whether a service is a 
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Portfolio Company Support Service will be made by the General Partner, in its sole discretion. Operations 
Expenses will, from time to time also be incurred in respect of portfolio companies prior to the closing of the 
investment. In the event one or more Portfolio Company Support Providers (directly or indirectly) is 
providing services with respect to the Private Equity Fund and other Clients, such Operations Expenses 
will be allocated among the funds as determined by the General Partner or Adviser, as applicable in a fair 
and equitable manner. To the extent any such Operations Expenses are payable to any affiliated Portfolio 
Company Support Provider by the Private Equity Fund or a portfolio company, such Operations Expenses 
will not be considered fees subject to offset and will not reduce any fees otherwise payable to the Adviser 
or its affiliates; provided, however, for the avoidance of doubt that fees received by full-time, permanent 
employees of the Adviser will be subject to offset. The General Partner’s good faith determination as to 
whether a service is a Portfolio Company Support Service, the categorization of any fees and expenses 
(e.g., as Operations Expenses) and the allocation of such fees and expenses shall be binding on the Private 
Equity Fund and its investors. Over time, certain existing and former employees of the Adviser (including 
senior personnel) may transition to a Portfolio Company Support Provider role, which would shift the burden 
of compensation of such persons from the Adviser to the Private Equity Fund and/or its portfolio companies. 

Positions with Portfolio Companies. Employees of the Adviser from time to time serve as directors of, or 
observers on boards with respect to, certain portfolio companies. While conflicts of interest arise if such 
employee’s fiduciary duties as a director conflict with those of the Private Equity Fund, it is expected that 
the interests will be aligned. Additionally, such employees are required to remit any remuneration they may 
receive as directors to the Private Equity Fund. In addition, employees of the Adviser may on occasion 
leave the employment of the Adviser or its affiliates and become an officer or employee of a portfolio 
company. Employees are generally prohibited from receiving consulting, management or other fees 
personally from portfolio companies; however, certain Portfolio Company Support Providers that are 
technically employees of the Adviser may receive such fees as detailed above. 

Decisions made by a director may subject the Adviser, its affiliate or the Private Equity Fund to claims they 
would not otherwise be subject to as an investor, including claims of breach of duty of loyalty, securities 
claims and other director-related claims. 

Employees of the Adviser may also be asked to serve as directors of, or observers with respect to, certain 
entities in which the Private Equity Fund has fully exited its ownership interest. Such companies are not 
portfolio companies of the Private Equity Fund and as a result, any compensation received by such Adviser 
employee is not subject to the management fee offset, or otherwise shared with the Private Equity Fund 
and/or investors. 
 
The Adviser does not recommend or select other investment advisers for its Clients.  
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____________________________________________________________________________________ 
Item 11. Code of Ethics, Participation or Interest in Client Transactions and Personal Trading 

The Adviser has adopted a Code of Ethics (the “Code”). The Code describes that the Adviser and its 
covered persons must put the interests of the Adviser’s Clients before their own interests and act honestly 
and fairly in all respects in their dealings with Clients. All of the Adviser’s covered persons are also required 
to comply with applicable federal securities laws. Clients and investors may request a copy of the Code by 
contacting the Adviser at the address or telephone number listed on the first page of this Brochure. 

In accounts of the Adviser or its covered persons (“Proprietary Accounts”), transactions of certain securities 
or opportunities that may be eligible for investment by the Adviser’s Clients require pre-clearance approval 
under the Code.  

Though our policies are intended to limit or prevent these transactions, they present conflicts in several 
scenarios, including the following: 

Potential Execution Priority Conflicts. At times, the Proprietary Accounts are in a position to trade in a 
manner that could adversely affect Clients (e.g., by executing their own trades before or after trades for 
Clients are executed and benefitting from any price movements due to such trades). In addition to affecting 
the Adviser’s or its covered persons’ objectivity, these practices by the Adviser or its covered persons may 
also harm Clients by adversely affecting the price at which a Fund’s trades are executed. 

Potential Conflict on Determinations Regarding Appropriateness. At times, Proprietary Accounts invest in 
securities of an issuer that the Adviser has determined are not appropriate for the Funds’ investment 
programs. In these situations, the Adviser may be incentivized to determine that an attractive opportunity 
is not suitable for Clients, thereby freeing up the opportunity for one or more Proprietary Accounts. 

Potential Pre-Existing Interest Conflicts. From time to time, a Proprietary Account takes a position in an 
issuer that was deemed to be inappropriate for a Client account at one time, but where, at a later time, 
transacting in securities of that same issuer is deemed to be suitable for a Client (such as a situation where 
the Adviser’s covered persons invest in a privately-held issuer that later conducts an initial public offering). 
These kinds of investments pose a conflict if the success of the later offering was needed to preserve the 
value of the earlier investments made the by Proprietary Accounts. 

“Free Riding” Conflicts. To the extent that the Adviser’s personnel invest in opportunities that the Adviser is 
researching (or had researched) for one or more Clients, the Adviser’s personnel will benefit from research 
or analysis obtained by, or performed for or on behalf of, Clients. In circumstances where the Funds are 
charged for such research or analysis, the Adviser will bear the portion of the expense of such research or 
analysis attributable to the investments of the Adviser’s personnel. 

The foregoing activities could be viewed as creating conflicts such as (i) incentivizing the Adviser to narrowly 
determine the securities that are appropriate for, and are potentially considered for purchase by, the Funds, 
(ii) incentivizing the Adviser to invest in opportunities that preserve the value of an earlier Proprietary 
Account investment, (iii) allowing the Adviser to trade on the basis of research efforts paid for by Clients, 
and (iv) resulting in the time and effort of the covered persons not being devoted exclusively to seeking 
opportunities for the Funds. Furthermore, the activities described in this paragraph can result in significant 
overlapping positions among the Funds and Proprietary Accounts, in which case the conflicts described in 
the paragraph above following the heading “Potential Execution Priority Conflicts” will exist. 

As described below, the Adviser has adopted the Code, which contains policies and procedures designed 
to minimize any actual or potential conflicts. In addition, the Adviser has adopted other policies and 
procedures that are designed to minimize the other conflicts described above.  

As a general matter, the Adviser’s covered persons must pre-clear transactions in reportable securities in 
their personal accounts with the Chief Compliance Officer, who may deny permission to execute the 
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transaction if such transaction will have an adverse impact on the Funds. In addition, the Adviser’s Code 
prohibits the Adviser and its covered persons from executing personal securities transactions of any kind 
in securities on a restricted list maintained by the Adviser. All of the Adviser’s covered persons are required 
to disclose their securities transactions on a quarterly basis and holdings on an annual basis and trading in 
employee accounts will be reviewed and compared with transactions for the client accounts and reviewed 
against the restricted list. 

Employees of certain service providers, including broker dealers, are investors (or are affiliated with 
investors) in the Funds. The amount of investment from investors related to any one service provider is not 
material to a Fund or the Funds overall. The Adviser is faced with a conflict of interest in recommending the 
retention or renewal of services from a third-party service provider, as the Adviser has an incentive to 
maintain its relationship with the service-provider-related investor. The Adviser does not select third-party 
service providers or allocate brokerage transactions based on such relationships. The Adviser selects and 
renews third-party service providers consistent with its due diligence procedures, and the Adviser allocates 
brokerage transactions pursuant to its fiduciary duty to Clients and its policies regarding best execution. 

The Adviser may determine that it would be in the best interests of certain clients to transfer a security from 
one client to another (each such transfer, a “Cross Trade”) for a variety of reasons, including, without 
limitation, tax purposes, liquidity purposes, to rebalance the portfolios of the clients, or to reduce transaction 
costs that may arise in an open market transaction. If the Adviser decides to engage in a Cross Trade, the 
Adviser will determine that the trade is in the best interests of each client involved in it and take steps to 
ensure that the transaction is consistent with the duty to obtain best execution for each of those clients.  

Cross Trades may be executed with the assistance of a broker-dealer who executes and books the 
transaction at the close of the market on the day of the transaction. Alternatively, a Cross Trade between 
two clients may occur as an “internal cross”, where the Adviser instructs the custodian for the clients to 
book the transaction at the price determined in accordance with the Adviser’s valuation policy. If the Adviser 
effects an internal cross, the Adviser will not receive any fee in connection with the completion of the 
transaction. 

To the extent that Cross Trades may be viewed as principal transactions due to the ownership interest in a 
client by the Adviser or its personnel, the Adviser will comply with the requirements of Section 206(3) of the 
Advisers Act. 
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____________________________________________________________________________________
Item 12. Brokerage Practices 

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

The Adviser does not expect to engage in regular public securities transactions for the Private Equity Fund, 
but will seek to obtain best execution for any such transactions. 

The Adviser maintains policies and procedures to review the quality of executions, including periodic 
reviews by its Best Execution Committee.  

Soft Dollar Usage 

The Adviser limits the use of commissions or “soft dollars” to pay for “research” or “brokerage” products or 
services which constitute research and brokerage within the safe harbor created by Section 28(e) of the 
Securities Exchange Act of 1934 (“Section 28(e)”). 

Within the last fiscal year of the Adviser, the types of products and services the Adviser or its related persons 
acquired with Client brokerage commissions (or markups or markdowns) included, among other things: 
research reports (including market research); certain financial newsletters and trade journals; software 
providing analysis of securities portfolios; corporate governance research and rating services; attendance 
at certain seminars and conferences; discussions with research analysts; corporate access (including but 
not limited to meetings with corporate executives); discussions and/or meetings with industry experts; 
consultants’ advice on portfolio strategy; data services (including services providing market data, company 
financial data and economic data); advice from brokers on order execution; services and software related 
to the execution, clearing and settlement of securities transactions and functions incidental thereto (e.g., 
connectivity services between the Adviser and a broker-dealer and other relevant parties such as 
custodians); trading software operated by a broker-dealer to route orders; software that provides trade 
analytics and trading strategies; and software used to transmit orders. When the Adviser uses Client 
commissions to obtain Section 28(e) eligible research and brokerage products and services, the Adviser 
periodically reviews and evaluates its soft dollar practices and to determine in good faith whether, with 
respect to any research or other products or services received from a broker-dealer, the commissions used 
to obtain those products and services were reasonable in relation to the value of the brokerage, research 
or other products or services provided by the broker-dealer. This determination will be viewed in terms of 
either the specific transaction or the Adviser’s overall responsibilities to the accounts or portfolios over 
which the Adviser exercises investment discretion. 

The use of Client commissions (or markups or markdowns) to obtain research and brokerage products and 
services raises conflicts of interest. For example, the Adviser will not have to pay for the products and 
services itself. The Adviser may consider its receipt of such research or other products or services, as well 
as other factors, in determining which broker-dealer to select or recommend and therefore may have an 
incentive to make such selection or recommendation on factors unrelated to a Client’s interest in receiving 
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most favorable execution. 

The Adviser may cause Clients to pay commissions (or markups or markdowns) higher than those charged 
by other broker-dealers in return for soft dollar benefits (known as paying-up), resulting in higher transaction 
costs for such Clients. Such soft dollar benefits are used to service all Clients, and not just those Clients 
that paid for the benefits. Conversely, a Client may not receive a soft dollar benefit event though such 
benefits are paid for with soft dollar credits generated, all or in part, in connection with such Client’s trading 
activities. 

In some instances, the Adviser may obtain a product or service that is used, in part, by the Adviser for 
Section 28(e) eligible purposes and, in part, for other purposes (i.e. a “mixed use” item). In such instances, 
the Adviser will make a good faith effort to determine the relative proportion of the product or service used 
to assist the Adviser in carrying out its investment decision-making responsibilities and the relative 
proportion used for administrative or other purposes outside Section 28(e). The proportion of the product 
or service attributable to assisting the Adviser in carrying out its investment decision-making responsibilities 
will be paid through brokerage commissions generated by Client transactions and the proportion attributable 
to administrative or other purposes outside Section 28(e) will be paid for by the Adviser from its own 
resources or by Clients if it is a Client expense. The determination of the appropriate reasonable allocation 
of “mixed use” products and services creates a conflict of interest between the Adviser and Clients. 

From time to time the Adviser participates in capital introduction programs arranged by broker-dealers, 
including firms that serve as prime brokers to Clients or recommend the Adviser or the Funds. The Adviser 
may place portfolio transactions for Clients with firms who have made such recommendations or provided 
capital introduction opportunities, if the Adviser determines that it is otherwise consistent with seeking best 
execution. In no event will the Adviser select a broker-dealer as a means of remuneration for recommending 
the Adviser or any Funds managed by the Adviser (or an affiliate) or affording the Adviser with the 
opportunity to participate in capital introduction programs. 

Consistent with seeking to obtain best execution, the Adviser employs a number of policies and procedures 
designed to mitigate the conflicts identified in this section. 

Trade Aggregation and Allocation 

It is the Adviser’s policy, when appropriate, to aggregate a Client’s securities and commodity futures 
transactions with those of other Clients that are being made simultaneously, if the Adviser believes 
aggregation is reasonably likely to result in an overall economic benefit to its Clients in the aggregate. The 
Adviser will not aggregate orders unless doing so is consistent with its duty to seek best execution. 
Instances in which Client orders may not be aggregated include, but are not limited to, the following: 

• The Adviser determines that the aggregation is not appropriate because of tax, legal, regulatory or 
administrative reasons; 

• A particular Client’s investment strategy imposes restrictions that would prevent the Adviser from 
aggregating the order with other Clients; and 

• The transactions must be effected at different times or prices, making aggregation unfeasible. 

In such instances, Clients may receive less favorable prices or incur increased transaction costs than would 
have been the case if such transactions were aggregated. 

When aggregating orders, all Clients will be treated in a fair and equitable manner. Each participating Client 
will pay its proportionate share of the total commission and pay or receive its proportionate share of the 
total cost or sales proceeds. To address allocation of “split fills” (i.e., transactions filled at different prices 
throughout the trading day) or “partial fills” (i.e., transactions not filled in their entirety on the same trading 
day), accounts will participate on a pro rata basis, based on the account’s planned participation in such 
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order, using an average share price for the trading day in question. 

The Adviser manages Clients across two distinct strategies in the Hedge Funds, the Main Strategy and the 
Special Opportunities Strategy, and a distinct strategy for the Private Equity Fund. Due to the nature of the 
strategies, there are situations where accounts managed pursuant to one strategy do not participate in 
transactions executed pursuant to another strategy. For example, the Special Opportunities Strategy often 
will not participate in transactions executed pursuant to the Main Strategy. Moreover, due to the nature of 
the strategy, trades placed in connection with the Special Opportunities Strategy will often not be made 
simultaneous with the Main Strategy, but rather may follow trading for the Main Strategy. There will also be 
instances in which a transaction will only be executed on behalf of one of the strategies. For example, the 
Adviser may need to “ramp up” a position in the Special Opportunities Strategy for which accounts managed 
pursuant to the Main Strategy have already achieved their target allocation. As a result of the foregoing, 
accounts managed pursuant to the Special Opportunities Strategy may incur materially different transaction 
costs or receive materially different prices than accounts managed pursuant to the Main Strategy. The 
Adviser also invests in certain investments on behalf of only one strategy. In addition, there may be times 
when the Adviser may buy (or sell) a security for one strategy while simultaneously selling (or buying) the 
same security for another strategy. Accordingly, the investment activities or strategies used for certain 
Clients (including, purchases and sales in a particular position) at times conflict with the investment activities 
and strategies employed, or positions held, by another Client, and affect the prices of the financial 
instruments in which such Client invests. The Adviser has adopted an allocation policy which addresses 
the allocation of investment opportunities across Clients and serves in part to mitigate the conflicts identified 
in this section. 

The Private Equity Fund will typically not participate in transactions for the Hedge Funds. However, certain 
of the Hedge Funds may co-invest alongside the Private Equity Fund in private investments. The allocation 
of investment opportunities between the Private Equity Fund and Hedge Funds (including the determination 
of which opportunities to allocate to the Hedge Funds and how any such opportunity is split between the 
Private Equity Fund and the Hedge Funds Funds) will be determined by the Adviser in its discretion on a 
case-by-case basis, taking into account such factors that it deems relevant, including without limitation: the 
size of the investment opportunity (including projected follow-on investment requirements); the amount of 
capital that the Private Equity Fund and Hedge Funds have available for new portfolio company investment 
opportunities; the nature and stage of the portfolio company; portfolio construction matters; and any 
investment restrictions in relevant Governing Documents.  

The Adviser may offer a co-investment opportunity to a related person or third party, including to an investor 
or prospective investor in a Fund, in the event that the amount of an investment opportunity offered to the 
fund exceeds the amount that the fund has committed to invest. Prior to offering co-investment 
opportunities, the Adviser intends to determine the tentative allocation of co-investment among those 
investors and other parties that have (i) expressed interest to the Adviser in co-investment opportunities 
and (ii) have such knowledge and experience in financial and business matters necessary to make them 
capable of evaluating the merits and risks of the prospective investment (“Eligible Investors”). The Adviser 
will determine, in its sole discretion, whether a prospective co-investor is an Eligible Investor and may also 
consider factors such as investable assets relative to size of investment opportunity, perceived ability to 
quickly fund or execute on transactions, history of responsiveness within the time frame required for past 
co-investments or other matters, investment experience in the industry to which the investment opportunity 
relates, tax, regulatory and/or securities law considerations, and other appropriate factors.  
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____________________________________________________________________________________
Item 13. Review of Accounts 

The Portfolio Manager of the Adviser performs various periodic reviews of Clients’ portfolios with regard to 
investment objectives and the suitability of the investments used to meet such objectives. The Adviser’s 
back office reconciles and reviews all portfolio activity and generates portfolio reports on a daily basis to 
ensure accuracy of all securities, quantities and prices contained therein. 

A review of a Clients’ portfolios may be triggered by any unusual activity or special circumstances. 

Investors in the Funds generally receive an unaudited monthly report and quarterly letter from the Adviser 
documenting the performance of the Fund(s) in which they invest. In addition, the Adviser distributes copies 
of the audited financial statements of the Funds at least annually to investors for the Funds in which they 
invest, generally within 120 days after the end of the period to which the audit relates. The Adviser also 
distributes tax reports as promptly as practicable after the end of each fiscal year to investors in the U.S. 
Fund. 

  



   
31 

____________________________________________________________________________________
Item 14. Client Referrals and Other Compensation 

The Adviser does not receive economic benefits from non-clients for providing investment advice and other 
advisory services. There are no sales charges payable to the Adviser in connection with the offering of 
interests and shares in the Funds. The Adviser does not use placement agents, solicitors or other third 
parties for client referrals. The Adviser is not currently a party to any placement agent agreement providing 
for compensation to be paid to third parties for marketing interests in the Funds, and the Adviser does not 
directly or indirectly compensate any third-party for client referrals. 

As described in Item 12, the Adviser receives certain research or other products or services from broker-
dealers through “soft-dollar” arrangements. Please see Item 12 for further information on the Adviser’s “soft-
dollar” practices, including the Adviser’s procedures for addressing conflicts of interest that arise from such 
practices. 
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____________________________________________________________________________________
Item 15. Custody 

The Adviser is subject to Rule 206(4)-2 under the Advisers Act (the “Custody Rule”) as the Adviser is 
deemed to have custody over the Funds. However, it is not required to comply (or is deemed to have 
complied) with certain requirements of the Custody Rule with respect to each of the Funds because it 
complies with the provisions of the so-called “Pooled Vehicle Annual Audit Exception”, which, among other 
things, requires that each of the Funds be subject to audit at least annually by an independent public 
accountant that is registered with, and subject to regular inspection by, the Public Company Accounting 
Oversight Board, and requires that each of the Funds distribute its audited financial statements to all 
investors within 120 days of the end of its fiscal year. 
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____________________________________________________________________________________
Item 16. Investment Discretion 

The Adviser provides investment advisory services on a discretionary basis to its Clients. The Adviser has 
full discretionary authority to manage Client accounts, including authority to make decisions with respect to 
which securities are purchased and sold for Clients, the amount and price of those securities, the brokers 
or dealers to be used for a particular transaction, and commissions or markups and markdowns paid. The 
Adviser’s authority is limited by its own internal policies and procedures and each Client’s Governing 
Documents. 

If it appears that a trade error has occurred, the Adviser will review the relevant facts and circumstances 
(and the applicable standard of liability in the relevant client agreement) to determine an appropriate course 
of action. To the extent that trade errors occur, the Adviser’s error correction procedure is to ensure that 
Clients are treated fairly. The Adviser has discretion to resolve a particular error in any appropriate manner 
that is consistent with the above stated policy. In the event that a Client incurs a trade error resulting in a 
loss as a result of the Adviser’s breach of the applicable standard of care, the Adviser will seek to correct 
such trade error in a manner such that the Client incurs no loss. Losses arising from trade errors that result 
from circumstances other than by breach of the applicable standard of care will be borne by the relevant 
Client(s). All gains resulting from trade errors will be retained by Clients. 
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____________________________________________________________________________________
Item 17. Voting Client Securities 

Proxy Voting 

The Adviser is subject to Rule 206(4)-6 under the Advisers Act, which requires registered investment 
advisers that exercise voting authority over client securities to implement proxy voting policies. The Adviser 
has adopted proxy voting policies and procedures (the “Proxy Voting Policies”). 

To the extent the Adviser has been delegated proxy voting authority on behalf of its Clients, the Adviser 
complies with its proxy voting policies and procedures that are designed to ensure that in cases where the 
Adviser votes proxies with respect to Client securities, such proxies are voted in the best interests of its 
Clients. In fulfilling its obligations to Clients, the Adviser endeavors to act in a manner that will enhance the 
economic value of the underlying securities held by each Client. 

To assist the Adviser in its responsibilities for voting proxies, an unaffiliated, third party proxy voting services 
firm has been retained as an expert in the proxy voting and corporate governance area. The Adviser’s Chief 
Compliance Officer and Portfolio Manager have reviewed, and approved proxy paper guidelines prepared 
by the proxy voting services firm and its designees and have determined that these guidelines accurately 
reflect the Adviser’s objective standards in voting proxies. 

The Adviser will generally vote proxies based upon the recommendations of the proxy voting services firm 
consistent with the proxy paper guidelines; however, the Adviser will exercise its own judgment on a case-
by-case basis and may override any recommendation of the proxy voting services firm that it does not 
believe is in the best interest of its Clients. In the event the Adviser fails to instruct the proxy voting services 
firm on how to vote a proxy, the proxy voting services firm is directed to vote in accordance with its 
recommendations. The third-party proxy service automatically pre-populates the Adviser’s proxy votes 
based on the third-party voting service’s voting guidelines which have been approved by the Adviser. To 
the extent the Adviser becomes aware that an issuer that is the subject of the third-party proxy agent’s 
voting recommendation intends to file or has filed additional soliciting materials (“Additional Information”) 
after the Adviser has received the third-party proxy agent’s voting recommendation but before the proxy 
submission deadline, and the Additional Information would reasonably be expected to affect the Adviser’s 
voting determination, the Adviser will consider the Additional Information prior to exercising voting authority 
to confirm that the Adviser is voting in its Clients’ best interest. In addition, the Adviser seeks to ensure that 
the third-party proxy agent is not permitted to utilize information regarding how the Adviser intends to vote 
in a manner that would not be in the best interest of the Adviser’s Clients. 

In addition, the Adviser’s proxy voting policies and procedures address: (i) overriding a vote 
recommendation from the proxy voting services firm; (ii) responsibilities of certain parties with regard to the 
proxy voting process; (iii) how material conflicts of interest are resolved to ensure that all proxies are voted 
in the best interests of Clients; and (iv) maintenance of certain books and records related to the proxy voting 
process. 

Individual investors in the Funds are not permitted to direct the Adviser on how to cast a proxy vote in a 
particular solicitation. 

If a material conflict of interest between the Adviser and its Clients exists with respect to voting proxies, the 
Adviser will determine whether voting in accordance with the guidelines set forth in the Proxy Voting Policies 
is in the best interests of each Client. 

Clients may request a copy of the Adviser’s Proxy Voting Policies by contacting the Adviser at the address 
or telephone number listed on the first page of this Brochure. 
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Class Actions 

The Adviser has retained a third-party service provider to assist the Funds with participating in class action 
lawsuits (each a “Claim”). The Adviser may determine that is not in the best interest of one or more of the 
Funds to participate in a Claim. Otherwise, the third-party service provider assists the Adviser in i) identifying 
the Fund(s) that held shares during the period covered by the Claim, as well as the amount of shares held 
and the acquisition and disposition prices, ii) filing a proof of claim form generated by the class action lawyer 
and/or class action administrator, and iii) monitoring the Claim and ensuring any proceeds are accurately 
distributed to the Funds.  

The third-party service provider receives a fixed percentage or amount of any class action settlement 
received by the Funds as compensation for the services performed. The remainder of the settlement 
derived from any Claim will be allocated among the Funds pro-rata based upon each Fund’s participation 
in the Claim (or in any other manner determined to be in the best interests of the Funds by the Adviser). 
Any proceeds ultimately received from a class action are expected to be credited to the applicable Funds 
for the benefit of the then-current investors only, unless otherwise determined by the Adviser. 
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____________________________________________________________________________________
Item 18. Financial Information 

The Adviser is not required to include a balance sheet because the Adviser is not aware of any financial 
condition reasonably likely to impair its ability to meet contractual commitments to Clients and has not been 
the subject of a bankruptcy petition at any time during the past ten years. 


