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Item 1: Cover Page 
 

This Investment Adviser Brochure (“Brochure”) provides information about the 
qualifications and business practices of Nebrodi Partners, LLC (“Nebrodi” or the 
“Firm”). If you have any questions about the contents of this Brochure, please contact the 
Chief Compliance Officer via e-mail at jgagnon@nebrodipartners.com. 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 authority.  Registration with the SEC 
or a state securities authority does not imply any level of skill or training.   

 
 
 

Additional information about Nebrodi 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 
 
This Brochure, dated March 21, 2024, replaces our previous Brochure, dated March 28, 2023.  
Since the previous filing of the Firm’s Brochure there have been no material changes. In Item 4, 
this Brochure updates the regulatory assets under management as of December 31, 2023. 
 
The Firm will update this Brochure no less than annually. 
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Item 4 – Advisory Business 
 
A. Describe your advisory firm, including how long you have been in business.  Identify your 

principal owner(s). 
 
Nebrodi is a Delaware Limited Liability Company formed in April 2014.  The principal owners 
of Nebrodi are Allan J. Vartelas, Robert W. Davis, and Erik R. Cafarella (collectively, the 
“Principals”).  The Principals became members of Nebrodi in November 2014.  
 

B. Describe the types of advisory services you offer.  If you hold yourself out as specializing in a 
particular type of advisory service, explain the nature of that service in greater detail. 
 
Nebrodi provides discretionary and non-discretionary investment management services in 
connection with investing, managing, and monitoring investments made on behalf of its 
Clients’ (as defined below) portfolios, in accordance with the terms of the investment 
management agreements between Nebrodi and its Clients (such agreements, the “Investment 
Management Agreements”).  Currently, Nebrodi’s clients (each a “Client,” and collectively, 
the “Clients”) consist of managing certain assets of an insurance company on a discretionary 
basis and certain assets of a pension plan on a non-discretionary basis.  
 
Nebrodi’s investment advisory services consist of identifying and evaluating investment 
opportunities, negotiating the terms of investments, managing and monitoring investments, 
and achieving dispositions for such investments for its Clients.  All such investment advisory 
services are done in accordance with the Investment Management Agreements.   
 
Investments are made predominantly in non-public companies either through purchases of 
interests in private equity or mezzanine debt partnerships (individually a “Fund,” and 
collectively, “Funds”) or purchases (directly or indirectly) of non-controlling equity or debt 
interests in private companies, generally alongside a financial sponsor or other private equity 
or mezzanine debt investor (“Co-investments”).  From time to time, and only in cases where 
such investments consist of purchases of a direct or indirect equity interest in a private 
company, the Principals may serve on such portfolio companies’ boards of directors or 
otherwise, and in conjunction with other shareholders and directors, act to influence control 
over management of portfolio companies held by the Clients’ portfolios. 
 

C. Explain whether (and, if so, how) you tailor your advisory services to the individual needs of 
clients. Explain whether clients may impose restrictions on investing in certain securities or 
types of securities. 
Nebrodi tailors its investment advisory services to its Clients in accordance with the terms of 
the Investment Management Agreements.  Such terms may impose restrictions on investing in 
certain securities or types of securities.  As noted above, Nebrodi will make investments 
predominantly in non-public companies either through purchases of interests in Funds or 
purchases of interests through Co-investments. 

 



   5 | P a g e  
 

D. If you participate in wrap fee programs by providing portfolio management services, (1) 
describe the differences, if any, between how you manage wrap fee accounts and how you 
manage other accounts, and (2) explain that you receive a portion of the wrap fee for your 
services. 
Nebrodi does not participate in wrap fee programs. 
 

E. If you manage client assets, disclose the amount of client assets you manage on a discretionary 
basis and the amount of client assets you manage on a non-discretionary basis. Disclose the date 
“as of” which you calculated the amounts. 
As of December 31, 2023, Nebrodi managed approximately $1,074,000,000 of regulatory assets 
under management on a discretionary basis and $389,000,000 on a non-discretionary basis with 
total regulatory assets under management of $1,463,000,000. 

 
Item 5 – Fees and Compensation 
 

A. Describe how you are compensated for your advisory services.  Provide your fee schedule.  
Disclose whether the fees are negotiable. 
In general, Nebrodi receives a management fee (the “Management Fee”) for its services and 
certain Clients also pay performance-based fees which are calculated and paid in accordance 
with the Investment Management Agreements.  All fees are negotiated and documented within 
Investment Management Agreements. 
The Firm delivers this Brochure only to qualified purchasers as defined in Section 2(a)(51)(A) 
of the Investment Company Act of 1940, as amended, and therefore, is not required to disclose 
its Clients’ fee schedules. 

 
B. Describe whether you deduct fees from clients’ assets or bill clients for fees incurred.  If clients 

may select either method, disclose this fact.  Explain how often you bill clients or deduct your 
fees. 
In accordance with the Investment Management Agreements, Nebrodi will bill its Clients for 
the annual Management Fee in advance, or in arrears, on no less than on a quarterly basis.   
 

C. Describe any other types of fees or expenses clients may pay in connection with your advisory 
services. 
The Firm intends to only invest in private securities and Nebrodi may incur expenses in 
connection with the investigation (e.g., due diligence) and legal documentation of these 
transactions. In some cases, Clients will reimburse the Firm for these expenses. In the rare 
event that Nebrodi either recommends a purchase or sale of a public security or must otherwise 
utilize a broker, the Client may incur brokerage and other transaction fees, as more fully 
described in Item 12 of this Brochure, and in accordance with the Investment Management 
Agreements.   
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D. If your clients either may or must pay your fees in advance, disclose this fact.  Explain how a 

client may obtain a refund of a pre-paid fee if the advisory contract is terminated before the 
end of the billing period.  Explain how you will determine the amount of the refund. 
The Clients pay the annual Management Fee quarterly either in advance or arrears in 
accordance with the terms of each Client’s Investment Management Agreement.  Each Client 
will obtain the Management Fee reimbursement (or reduction) if the Investment Management 
Agreement is terminated during any quarterly period.  Such reimbursement (or reduction) will 
be done in accordance with calculations and methodology described in the respective 
Investment Management Agreement. 

 
E. If you or your supervised persons accept compensation for the sale of securities or other 

investment products, including asset-based sales charges or service fees from the sale of mutual 
funds, disclose this fact. 
Neither Nebrodi nor any of its supervised persons accepts compensation for the sale of 
securities or other investment products.  
 

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

If you or any of your supervised persons accepts performance-based fees – that is, fees based on 
a share of capital gains on or capital appreciation of the assets of a client (such as a client that is a 
hedge fund or other pooled investment vehicle) – disclose this fact. 
Nebrodi charges performance fees based on the performance of investments in Funds in the 
Clients’ portfolios during specific time durations, as well as fees based on the performance of Co-
Investments in such Client portfolios. Both the time duration and calculation of such performance 
fees are outlined and defined in the Investment Management Agreements, as appropriate.   
Performance-based fees may create an incentive for Nebrodi to cause its Clients to make 
investments which may be riskier or more speculative than those which would be made under a 
different fee arrangement. However, the Firm is committed to fulfilling its fiduciary duty to its 
Clients to act at all times in their best interest and to ensure all Clients receive fair and equitable 
treatment over time with respect to the allocation of investment opportunities. To this end, each 
Client’s Investment Management Agreement describes guidelines and limitations on the size and 
allocation of investments that would be subject to performance fees.  
Certain existing Clients may receive a preferential allocation of investment opportunities based on 
terms negotiated in existing Investment Management Agreements related to existing portfolio 
investments, at the sole discretion of Nebrodi. 
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Item 7 – Types of Clients  
 

Describe the types of clients you generally provide investment advice to, such as individuals, 
trusts, investment companies or pension plans.  If you have any requirements for opening or 
maintaining an account, such as a minimum account size, disclose these requirements. 
As described in Item 4, Nebrodi currently has two Clients: an insurance company and a pension 
plan.  The terms of the investment advisory services that Nebrodi provides to such Clients are 
outlined in the respective Investment Management Agreements. 
 
Item 8 – Methods of Analysis, Investment Strategies, and Risk of Loss 
 
A. Describe the methods of analysis and investment strategies you use in formulating investment 

advice or managing assets.  Explain that investing in securities involves a risk of loss that 
clients should be prepared to bear. 
Nebrodi, in accordance with Investment Management Agreements, employs certain 
methodologies and strategies in formulating the advice it provides to its Clients. Nebrodi will 
analyze and select investments for its Clients by identifying both Funds and Co-investments in 
an attempt to create attractive portfolios for its Clients.  Certain Clients have elected to invest 
only in Funds and not in Co-investments. 
Specifically, investments are made primarily in non-public companies through Funds and 
through equity and debt Co-investments in certain portfolio companies in which these Funds 
may invest. Investments in Funds will be made through purchases of limited partnership 
interests and in Co-investments either through limited liability company interests, partnerships, 
or direct investments in equity or debt securities of operating companies. 
 

B. For each significant investment strategy or method of analysis you use, explain the material 
risks involved. 
Nebrodi’s Clients bear the risk of loss that Nebrodi’s investment strategy entails.  The risks 
involved with Nebrodi’s investment strategy include, but are not limited to, the following risks 
outlined below. 
Business Risks.  Nebrodi will make investment recommendations to its Clients that will consist 
primarily of securities issued by Funds and privately held companies, and operating results in 
a specified period will be difficult to predict. Such investments involve a high degree of 
business and financial risk that can result in substantial losses. 
Non-controlling Investments. Nebrodi will cause the Clients to principally hold non-
controlling interests in Funds or Co-investments (as applicable) and, therefore, have a limited 
ability to protect the Clients’ positions in such investments. 
Investment in Junior Securities. The securities in which the Clients will invest through Funds 
and Co-investments may be among the most junior in a portfolio company’s capital structure 
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and, thus, subject to the greatest risk of loss. Generally, there will be no collateral to protect 
the Clients’ investments once made. 
Concentration of Investments. Nebrodi may recommend that Clients participate in a limited 
number of investments and may seek to make several investments in one industry or one 
industry segment. As a result, the Clients’ investment portfolio could become highly 
concentrated, and the performance of a few holdings or of a particular industry may 
substantially affect its aggregate return.  
Investment in Private Equity or Mezzanine Debt Fund Interests. The Clients’ investments in 
Funds are subject to the same risks as those of any other limited partner in such Funds, 
including lack of liquidity and dependence on the management of such Funds. Although 
Nebrodi conducts extensive due diligence to identify and invest in Funds that are ideally suited 
for the Clients’ investment strategies, Nebrodi will not have control over the composition of 
the investments of such Funds. 
Substantial Fees and Expenses. The Clients’ fees and expenses include not only Nebrodi’s 
fees, but also the compensation and fees paid to the managers of the Funds in which the Clients 
invest. Clients should evaluate all the related fees when considering retaining Nebrodi for its 
investment management services. 
Possibility of Fraud and Other Misconduct. When the Clients invest in Funds, neither Nebrodi 
nor the Clients have custody of the Funds’ assets. Therefore, there is the risk that the Funds or 
their custodian(s) could divert or abscond with those assets, fail to follow agreed upon 
investment strategies, provide false reports of operations or engage in other misconduct. 
Moreover, there can be no assurances that the Funds will be operated in accordance with all 
applicable laws and that assets entrusted to the Funds will be protected. 
Limits on Information. Nebrodi selects Funds based upon the factors described under the 
Investment Management Agreements. Nebrodi will request detailed information from each 
Fund regarding a portfolio manager’s historical performance and investment strategy. 
However, Nebrodi may not always be provided with detailed information regarding all the 
investments made by such portfolio manager because certain of this information may be 
considered proprietary by such manager. 
Portfolio Fund Valuations. In most cases, Nebrodi will have limited ability to assess the 
accuracy of the valuations received from each Fund. Furthermore, the net asset values received 
by Nebrodi from such Fund on a periodic basis will be unaudited until the end of the Fund’s 
annual audit. 
Lack of Sufficient Investment Opportunities. The business of identifying and structuring private 
equity and mezzanine debt transactions is highly competitive and involves a high degree of 
uncertainty. For example, it is possible that a Fund will never be fully invested if enough 
sufficiently attractive investments are not identified. However, limited partners in such Funds 
generally will be required to pay annual management fees during the investment period based 
on the entire amount of their commitments. 
Leveraged Investments. The private equity funds in which the Clients invest may make use of 
leverage by having a portfolio company incur debt to finance a portion of the investment in 
such portfolio company, including in respect of portfolio companies not rated by credit 
agencies. Such use of leverage generally magnifies a private equity fund’s risk of loss from a 
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particular investment and increases the portfolio company’s exposure to company, industry 
and economic conditions and changes in interest rates. The cost and availability of leverage is 
highly dependent on the state of the broader credit markets, and at times it may be difficult to 
obtain or maintain the desired degree of leverage. The use of leverage often imposes restrictive 
financial and operating covenants on a company, in addition to the burden of debt service, and 
may impair its ability to finance future operations and capital needs. In the event any portfolio 
company cannot generate adequate cash flow to meet debt service, the Clients may suffer a 
partial or total loss of capital invested in the portfolio company, in turn affecting the Clients’ 
returns. 
Mezzanine Debt Securities. The risks associated with mezzanine debt securities include a 
greater possibility that adverse changes in the financial condition of the obligor or general 
economic conditions (including a sustained period of rising interest rates or an economic 
downturn) may adversely affect the obligor’s ability to pay principal and interest on its debt.  
Many obligors on mezzanine debt securities are highly leveraged, and specific developments 
affecting such obligors, including reduced cash flow from operations or the inability to 
refinance debt at maturity, may also adversely affect such obligors’ ability to meet debt service 
obligations. 
Restricted Nature of Investment Positions. Generally, there will be no readily available market 
for investments made in Funds and Co-investments. In certain instances, the Funds may also 
distribute non-public securities to limited partners of such Funds (i.e., the Clients). Therefore, 
most of the Clients’ investments will be difficult to value.  
Non-U.S. Investments. Nebrodi may recommend for the Clients to invest in Co-investments or 
Funds focusing on private companies that are organized, headquartered or have substantial 
sales or operations outside of the United States, its territories, and possessions. Such 
investments may be subject to certain additional risk due to, among other things, potentially 
unsettled points of applicable governing law, the risks associated with fluctuating currency 
exchange rates, capital repatriation regulations (as such regulations may be given effect during 
the term of any  Fund), the application of complex U.S. and non-U.S. tax rules to cross-border 
investments, possible imposition of non-U.S. taxes on a Fund and/or the partners with respect 
to the Clients’ or such  Fund’s income, and possible non-U.S. tax return filing requirements 
for the Clients.  Additional risks include: (a) risks of economic dislocations in the host country; 
(b) less publicly available information; (c) less well-developed regulatory institutions; and (d) 
greater difficulty of enforcing legal rights in a non-U.S. jurisdiction. Moreover, non-U.S. 
companies may not be subject to uniform accounting, auditing, and financial reporting 
standards, practices, and requirements comparable to those that apply to U.S. companies. 
Market Conditions. Any material change in the economic environment, including a slowdown 
in economic growth and/or changes in interest rates or foreign exchange rates, could have a 
negative impact on the performance and/or valuation of the Funds or Co-investments in which 
the Clients invest. The Clients’ portfolio performance can be affected by deterioration in public 
markets and by market events. 
Business Continuity and Disaster Recovery. Nebrodi’s, the Clients’ and their Co-investments’ 
and Funds’ business operations may be vulnerable to disruption in the case of catastrophic 
events such as fires, natural disasters (e.g., tornadoes, floods, hurricanes, and earthquakes), 
terrorist attacks, pandemics, or other circumstances resulting in property damage, network 
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interruption and/or prolonged power outages.  Although Nebrodi has implemented various 
measures to manage risks relating to these types of events, there can be no assurances that all 
contingencies can be planned for.  If such business operations are disrupted or suspended for 
extended periods of time, the Clients may be adversely affected. 
Cyber Security Breaches and Identity Theft.  Nebrodi’s, the Clients’ and their Co-investments’ 
and Funds’ information and technology systems may be vulnerable to damage or interruption 
from computer viruses, network failures, computer and telecommunication failures, infiltration 
by unauthorized persons, other security breaches and / or usage errors by their respective 
professionals.  Although Nebrodi has implemented various measures to manage risks relating 
to these types of events, if these systems are compromised, become inoperable for extended 
periods of time, or cease to function properly, Nebrodi, a Client or their Co-investments or 
Funds may have to make a significant investment to fix or replace them.  The failure of these 
systems for any reason could cause significant interruptions in Nebrodi’s, such Client’s and / 
or their Co-investments or Funds’ operations and result in a failure to maintain the security, 
confidentiality, or privacy of sensitive data, including personal information relating to 
investors (and the beneficial owners of investors).  Such a failure could harm Nebrodi’s, such 
Client’s and / or their Co-investments or Funds’ reputation, subject any such entity and their 
respective affiliates to legal claims and otherwise affect their business and financial 
performance. 
 

C. If you recommend primarily a particular type of security, explain the material risks involved.  
If the type of security involves significant risks, discuss these risks in detail. 
Nebrodi recommends investments in Co-investments and Funds, the specific risks of which 
have been outlined above in Item 8.B. 

 
Item 9 – Disciplinary Information 
 

There are no legal or disciplinary events that are material to the Clients’ or a prospective client's 
evaluation of Nebrodi’s advisory business or the integrity of the Firm’s management. 
 
Item 10 – Other Financial Industry Activities and Affiliations 
 
A. Neither Nebrodi nor any management person is registered, or has an application pending to 

register, as a broker-dealer or a registered representative of a broker-dealer. 
 

B. Neither Nebrodi nor any of its management persons are registered, or have an application 
pending to register, as a futures commission merchant, commodity pool operator, a commodity 
trading adviser, or an associated person of the foregoing entities. 
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C. Neither Nebrodi nor any of its management persons has any relationship or arrangement that 
is material to the Firm’s advisory business or its Clients with the related persons described in 
the instructions to this Item. 

 
D. Nebrodi provides investment advisory services solely to the Clients in connection with 

investing, managing, and monitoring of investments made on behalf of its Clients’ portfolios 
which are investing in the Funds and Co-Investments. Nebrodi, however, does not receive 
compensation directly or indirectly from the Funds and Co-Investments or have other business 
relationships with those that may create a material conflict of interest. 

 
Item 11 – Code of Ethics, Participation, or Interests in Client Transactions & Personal 
Trading 

 

A. Code of Ethics 
Nebrodi strives to adhere to the highest industry standards of conduct based on principles 
of professionalism, integrity, honesty, and trust.  In seeking to meet these standards, the 
Firm has adopted a Code of Ethics (the “Code”).  The Code incorporates the following 
general principles that all Nebrodi employees are expected to uphold: 

• Employees must at all times place the interests of the Clients first; 

• All personal securities transactions must be conducted in a manner consistent with 
the Code, and any actual or potential conflicts of interest or any abuse of an 
employee's position of trust and responsibility must be avoided; 

• Employees must not take any inappropriate advantage of their positions; 

• Information concerning the identity of securities and financial circumstances of the 
Clients, including the Clients’ investments, must be kept confidential; and 

• Independence in the investment decision-making process must be maintained at 
all times. 

 
Clients or prospective clients may request a copy of the Code by contacting Nebrodi at 
the email address listed on the first page of this Brochure. 

 
B. Neither Nebrodi nor any of its related persons recommends to its Clients, or buys or sells 

for its Clients’ accounts, securities in which Nebrodi or its related persons has a material 
financial interest. 
 

C. Neither Nebrodi nor any of its related persons invests in the same securities that Nebrodi or 
its related persons recommends to its Clients. 

 
D. Neither Nebrodi nor any of its related persons recommends securities to its Clients, or buys 
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or sells securities for its Clients’ accounts, at or about the same time that Nebrodi or its 
related persons buys or sells the same securities for their own accounts. 

 
Item 12 – Brokerage Practices 
 

A. Factors Considered in Selecting or Recommending Broker-Dealers for Client Transactions 
Although the Clients generally purchase and sell securities in privately negotiated 
transactions, Nebrodi may occasionally recommend and cause the Clients to purchase or sell 
publicly traded securities.  In addition, Clients may receive publicly traded securities as 
distributions from Funds. As noted previously, Nebrodi has discretionary and non-
discretionary authority to manage the Clients’ portfolios.  For the Clients’ portfolios which 
Nebrodi manages on a discretionary basis, the Firm has, in general, authority to make 
decisions with respect to which securities are bought and sold, the amount and price of those 
securities, the brokers or dealers to be used for a particular transaction (if applicable), and 
commissions or markups and markdowns paid (if applicable).   
For any Client for which Nebrodi provides non-discretionary advisory services, Nebrodi 
only recommends, among other things, which securities are to be bought or sold, the amount 
and price of those securities, and may suggest which brokers or dealers to be used for a 
particular transaction (if applicable).  In these instances, the Firm’s recommendations are 
subject to final approval by the Client.  Nebrodi’s authority is limited by the Firm’s own 
internal policies and procedures and the Investment Management Agreement. 
Portfolio transactions for the Clients will be allocated to brokers and dealers (if 
applicable) on the basis of numerous factors and not necessarily lowest pricing.  Brokers 
and dealers may provide other services that are beneficial to Nebrodi and/or the Clients. 
Subject to best execution, in selecting brokers and dealers (including prime brokers) to 
execute transactions, provide financing and securities on loan, hold cash and short balances 
and provide other services, Nebrodi may consider, among other things, the following 
factors: 

• the ability of the brokers and dealers to affect the transaction; and 
• the brokers' or dealers' facilities, reliability, and financial responsibility. 

Accordingly, the commission rates (or dealer markups and markdowns) charged to the 
Clients by brokers or dealers in the foregoing circumstances may be higher than those 
charged by other brokers or dealers who may not offer such services.  Nebrodi need not 
solicit competitive bids and does not have an obligation to seek the lowest available 
commission cost or spread.  Neither Nebrodi nor the Clients separately compensate any 
broker or dealer for any of these other services. 
Nebrodi expects that activities involving brokers and public securities will be minimal.  In the 
rare instances where a broker is used to execute a transaction, Nebrodi will review the quality 
and cost of execution. 
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1. Research and Other Soft Dollar Benefits. 

The Firm does not benefit from any soft dollar arrangements and has no current plans to 
implement any such arrangements.  Nebrodi does not receive research or other products or 
services from a broker-dealer. 

2. Brokerage for Client Referrals. 
Neither Nebrodi nor any of its related persons receives client referrals from any broker- 
dealer or third party.   

3. Directed Brokerage. 
Nebrodi will not recommend, request, or require that its Clients direct the Firm to execute 
transactions through a specified broker-dealer. 
 

B. Order Aggregation 
 
The two Clients invest independently and generally do not hold the same positions.  All orders 
are made independently by the respective Clients and thus no order aggregation is necessary 
or appropriate. 
In the future, in the rare event that purchase or sale orders of securities are aggregated for the 
Clients’ accounts, Nebrodi’s policy is to aggregate the purchase or sale of publicly traded 
securities and allocate the purchase or sale of such shares on a pro rata basis among the Clients 
in the transaction. 
 

Item 13 – Review of Accounts 
 
A. Indicate whether you periodically review client accounts or financial plans.  If you do, 

describe the frequency and nature of the review, and the titles of the supervised persons 
who conduct the review. 
Nebrodi performs various daily, weekly, monthly, quarterly, and periodic reviews of the 
Clients’ portfolios.  Such reviews are overseen by the managing members of Nebrodi. The 
Clients’ portfolios are reviewed in the context of the stated investment objectives and 
guidelines in the Investment Management Agreements.   

 
B. If you review client accounts on other than a periodic basis, describe those factors that 

trigger a review. 
A review of the Clients’ accounts will be triggered by any unusual activity or special 
circumstances, including, without limitation, changes in the financial markets, activity, and 
trends in the political or economic environment, as well as the specific circumstances effect 
the Client. 
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C. Describe the content and indicate the frequency of regular reports you provide to clients 

regarding their accounts.  State whether these reports are written. 
Pursuant to the Investment Management Agreements, Nebrodi will generally provide 
periodic written information, including quarterly reports, as appropriate, to its Clients 
regarding updates on the performance and status of the Client portfolios.   
 

Item 14 – Client Referrals and Other Compensation 
 
A. Nebrodi does not receive an economic benefit from anyone, other than its Clients, for providing 

investment advice or other advisory services to its Clients. 
 
B. Nebrodi does not currently, directly or indirectly, compensate any third party for client referrals 

or solicitations. 
 

C. In addition, Nebrodi and its employees, as a matter of policy and practice, are prohibited from 
providing or agreeing to provide, directly, or indirectly, payment, consideration or any other 
item of value to any person unaffiliated with Nebrodi to solicit a U.S. government entity for 
investment advisory services on Nebrodi’s behalf unless such person is a U.S. registered broker 
dealer and/or U.S. registered investment adviser.  Any arrangement which may involve the 
solicitation of government entities must be in writing and shall contain provisions reasonably 
designed to ensure compliance with all applicable laws and rules by such person in connection 
with any solicitation of any governmental entities. 

 
Item 15 – Custody 
 
Nebrodi does not have custody or any form of custodial arrangement with respect to its Clients’ 
funds or securities.   
 
Item 16 – Investment Discretion 
 
As outlined in Item 4 of this Brochure, Nebrodi has investment discretion over the assets of certain 
of its Clients’ portfolios.  For such Clients, investment discretion exercised by Nebrodi includes, in 
general, the authority to make decisions with respect to which investments are bought and sold, and 
the amount and price of those investments.  
The terms of Nebrodi’s investment advisory services, including investment discretion, are 
negotiated with each Client and agreed to in the Investment Management Agreements.  These 
terms may, among other things, potentially restrict Nebrodi’s investment advice in certain 
securities or types of securities or investments, size of investments, or geographies.   
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Item 17 – Voting Client Securities 

 
A. Nebrodi’s investment strategy does not generally involve the acquisition of publicly traded 

securities, and as such, it is unlikely that any of the Clients (or the Firm, on behalf of a Client) 
will be placed in a position of proxy voting authority. If the Clients do come into possession 
of securities with proxy voting rights, Nebrodi may have the authority to vote proxies and will 
do so in the best interest of its Clients. To the extent Nebrodi receives proxy voting authority, 
the Firm believes that company management is generally best suited to making the decisions 
that are essential to the ongoing operation of the company. Therefore, the Firm will generally 
vote proxies in line with company management. However, under circumstances where Nebrodi 
believes that company management’s proposal will not maximize value for the Firm’s Clients, 
Nebrodi will vote against company management. 
Occasions may arise in which Nebrodi is required to vote a proxy while having a conflict of 
interest with one or more Clients. To protect Nebrodi’s Clients against a breach of the Firm’s 
fiduciary duties to the Clients, on any occasion when a proxy vote presents a conflict of interest, 
Nebrodi will consult on the matter and conduct a conflict analysis accordingly. 
With respect to instances where Nebrodi has voted proxies on behalf of the Clients, the Clients 
may obtain information about how proxies were voted and/or a copy of the Nebrodi’s proxy 
voting policies by contacting the Chief Compliance Officer. 

 
B. Not applicable.  

 
Item 18 – Financial Information 
  
A. Nebrodi does not require or solicit prepayment of more than $1,200 in fees per Client, six 

months or more in advance, and therefore has not included a balance sheet. 
 

B. Nebrodi does not believe that there are any conditions that are reasonably likely to impair its 
ability to meet contractual commitments to its Clients. 

 
C. Nebrodi has never been the subject of a bankruptcy petition.  
 
Item 19 – Requirements for State-Registered Advisers 
 
Not applicable.  
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