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MATERIAL CHANGES
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This brochure (“Brochure”) is dated January 14,2019. “Macterial Changcs” only include those changcs made since the last version/update of

tl]iS bI‘OCl]UI‘C. FOI‘ casc Of[‘CfCI‘CHCC, capitalizcd terms that arc dcfincd whcn ﬁI'St LlSCd in thC Brochurc arc also sct fOI’tl’l in thC GlOSS&I’y.

Material changes include:

e Amendments to item 10 and 12 rcgarding indirect compensation.

o Amcndmcnt to item 10 rcgarding current services bcing Oﬂ:CI‘Cd.
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Item 4 - Advisory Business

BUXTON HELMSLEY ASSET MANAGEMENT

This Brochure relates to The Buxton Hclmslcy Group, Inc.

(“BH” or “Buxton Helmsley”).

The Buxton Hclmslcy Group, Inc. is a private company thatisa
full-service financial services organization, scrvicing a diversified

group of individuals, institutions and other entities.

BH has been providing financial solutions for investors since its
founding in2015 l)y Buxton Hclmslcy Holdings, Inc., the
conglomerate holding company based in New York City. BH's
advisory services are offered through a variety of investment
products and arrangements, depending on the strategy. These
include scparatcly managcd accounts, sometimes including the
use of automated systems in order to affect multiplc managcd
accounts with similar investment objcctivcs simultaneously.
Dcpcnding on the strategy, investment advice to clients may be

provided on a discretionary or non-discretionary basis.

In this Brochure, The Buxton Hclmslcy Group, Inc. and cheir
respective affiliates, directors, partners, trustees, managers,
members, officers and employees are referred to collectively as
“BH”. The scparatcly managcd accounts and poolcd investment
vehicles such as mutual funds, collective trusts and alternative
investment funds that are sponsored, managed or advised by BH

are referred to in this Brochure as “Advisory Accounts.”

“Advisory ACCOLII]I” asscts undcr managcmcnt as Ol'_tlliS bI‘OCl‘lUI‘C

date include $4,361,439 managed on a discretionary basis.

Below isa dcscription of the stratcgics and solutions utilized by

BH in managing and advising Advisory Accounts.

Fundamental Equity: Conducts original, bottom-up
fundamental research across a broad range of country-specific
and multi—rcgional portfolios. Fundamental Equity manages
strategics across a broad range ofcapitalizations and stylcs,
spanning U.S., global developed, growth and emerging markets.
Spccifically, Fundamental Equity manages growth equity, value
equity, core equity, global dcvclopcd markets equity and growth

and cmcrging markets cquity stratcgics.

Global Fixed Income and Liquidity Management: Secks to
capitalizc on investment opportunitics across countries,
currencies, sectors and issuers. The Fixed Income program offers
singlc—scctor, multi-sector, short duration and government and
municipal/tax—frcc strategies and uses indcpcndcnt spccialists for

bottom—up and top—down decisions, and for gcncrating stratcgics
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within their arcas ofcxpcrtisc. The Global Liquidity
Management program within Fixed Income llclps clients to
construct liquidity management solutions that encompass
commercial and government securities as well as multicurrcncy

options.

BH Risk Management Strategies: The Asset Risk
Managcmcnt program dcvclops investment solutions within
customized capital and risk management frameworks, including
assisting clients in assessing tinancial risk. The Asset Risk
Managcmcnt business also incorporates spccializcd management
and rcporting, uniquc to the needs of individual clients. These
services include, among other tllings, dcvcloping investment and
llcdging strategies in connection with the management of client
accounts. This llcdging may include, but is not limited to, the use

ofcquity options.
INVESTMENT RESTRICTIONS

Clients may impose reasonable restrictions on the management
of their separate accounts, including by restricting particular
securities or types of investments, providcd that BH accepts such
restrictions. Any such restrictions will be reflected in the
investment guidclincs or other documentation applicablc to the
Advisory Account.

Absent spccific instructions to the contrary, certain types of
account limitations rcqucstcd by clients, for cxamplc prohibiting
investments in particular industries or socially rcsponsiblc
categorics, may be defined or identified by reference to
information providcd by a tliird-party service providcr selected by
BH. BH will apply such restrictions based on BH’s internal
policics and the policics and mcthodologics of the service
providcr. The mctliodology used by BH or these service

providcrs to analyzc companics may cllangc without notice.

Tllird-party managers appointcd by BH on behalf of clients or
Manager ofManagcr Funds are rcsponsiblc for mal(ing
investment decisions consistent with the investment guidclincs
and restrictions dcvclopcd by BH. Where BH is the investment
adviser to a poolcd investment vehicle, investment objcctivcs,
guidclincs and any investment restrictions are not tailored to the
needs of individual investors in those vehicles, but racher are
described in the prospectus or other relevant offcring document
for the vehicle. When a client invests in a third-party managcd
fund, investment objcctivcs, guidclincs and any investment
restrictions are described in the prospectus or other relevant

offcring documcnt for tl]C third-party managcd fund.

Wrap Fee Program Participation
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BH does not currcntiy participatc in wrap fee programs.

Item 5 — Fees and Compensation

COMPENSATION for ADVISORY SERVICES

Separately Managed Accounts

Clients gcncraiiy pay advisory tees for separate account
management based on a percentage of assets (generally the net
asset value of the account) in their Advisory Account(s). BH's
actual fees, minimum fees and minimum account sizes may be
negotiated, and a client may pay more or less than the fees set
forth in Appcndix A, or more or less than similar clients,
dcpcnding on factors that may include the particular
circumstances of the client, the size and scope of the overall client
rciationship, client customization of the investment guidciincs,
additional or diffcring levels ofscrvicing, oras may be otherwise
agrccd with spccific clients. Scrvicing arrangements such as
reporting may also vary among clients. Clients with muitipic
Advisory Accounts may be able to aggregate accounts managcd
by BH within each produ Ct Or across Advisory Accounts, for
purposes ofapplying lower fee rates at highcr asset levels
(rcfcrrcd to herein as “brcakpoints”) or reduced fee schedules.
BH may, in its discretion, offer certain clients lower fees, waive
minimums on fees, or providc lowest available fee arrangements.
Clients that ncgotiatc fees with diffcring brcakpoints, inciuding
flat fees and pcrformancc-bascd fees, may end up paying a highcr
fee than as set forch in the standard fee schedule set forth in
Appcndix A as aresult of fluctuations in the amount of the
client’s assets under management and account pcrformancc. For

BH’s standard fee schedules, picasc see Appcndix A.
Underlying Fund Fees

Where BH has reccommended or invested client assets in pooled
investment vehicles, clients generally will pay all fees and expenses
applicabic to an investment in the pooicd investment vehicles,
including assct-based, performance-based, carried interest,
incentive allocation and other compensation payable to the
managers in consideration of the managcrs’ services to the pooicd
investment vehicles, as well as any fees paid for advisory,
administration, distribution, 12b-1, sharcholder scrvicing, sub-
accounting, sub-transfer agency and other services, which may be
paid to BH or its affiliates. See also [tem 10, Other Financial
Industry Activities and Affiliations. An investor in a fund-of-

funds VChiCiC \Viii aiso bcar a Pl’OPOl’tiOI’latC sharc Ofti]C fCCS and
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expenses of each investment fund in which the fund-of-funds
invests. All fees and expenses ofundcrlying investment funds are

gcncraiiy in addition to the fees each Advisory Account pays to

BH.
Fees for Services to Portfolio Companies

BH and their affiliates may receive deal fees, sponsor fees,
monitoring fees or other fees for services providcd to portfoiio
companices. Managcrs of investment funds in which Advisory
Accounts invest and their affiliates may also receive such fees.
Any such fees may not be offset against the fees thac che Advisory
Accounts and investment funds would otherwise be rcquircd to
pay to BH or the investment fund managers. The fees and
expenses imposcd by BH as manager ofAdvisory Accounts, or by
managers of investment funds in which Advisory Accounts

invest, may offset investment profits, thus rcducing returns.

Considerations Related to Asset-Based and Performance-
Based Compensation

BH may reccive different types of compensation in respect of
Advisory Accounts. Asset-based compensation is based on the
market value of the investments in the Advisory Accountand is
paid without rcgard to the pcrformancc of the Advisory
Account. BH may receive significant asset-based compensation
in respect ofan Advisory Account even if the Advisory Account
loses money. Performance-based compensation is contingent on
Advisory Account pcrformancc, and in some cases is subjcct toa
prcfcrrcd return or a high water mark. Considerations related to
pcrformancc-bascd compensation arc sct forth in Item 6,

Performance-Based Fees and Sidc-By-Sidc Management.
Compensation Received by Buxton Helmsley

Compensation received by BH and its affiliates related to various
services to Advisory Accounts that are poolcd investment
vehicles and investment funds in which Advisory Accounts invest
will gcncraiiy be retained by BH and its affiliates. Except to the
extent rcquircd by applicabic law, BH is not rcquircd to offset
such compensation against fees and expenses a client or Advisory
Account may otherwise owe BH and its affiliates. In certain
circumstances, however, clients may negotiate for certain of the
fees chargcd in respect ofAdvisory Accounts that are poolcd
investment vehicles to be credited against the fees BH chargcs
such clients in respect of other Advisory Accounts in which thcy

invest.

CALCULATION and DEDUCTION ofADVISORY
FEES
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Advisory and management tees for Advisory Accounts gcncrally
are calculated and billed either monthly or quartcrly in arrears
dcpcnding on the Advisory Account, and will be deducted from
the account automatically, subjcct to applicablc law, upon
assessment unless invoicing is arranged for that Advisory
Account. Ifinvoicing is arrangcd for Advisory and management
tees, invoiced fees are payablc within thirty (30) days upon the
client’s receipt of an invoice. The frcqucncy of calculation of
incentive fees or allocations (which may take the form of a carried
intcrcst), and the timing ofpaymcnts in respect thereof, will
dcpcnd on the spccific Advisory Account. Subjcct to
ncgotiation, fees will be proratcd tllrougll the dace ofliquidation
or termination. Where an affiliate of BH is the custodian, fees
and other expenses will be automatically deducted from the
client’s Advisory Account, unless other arrangements have been
made. Where the custodian is a chird party, clients may arrange to
have such fees debited dircctly from the client’s account for

credit to BH, subjcct to applicablc law.

OTHER FEES and EXPENSES

In addition to the advisory fees described above, clients will be
subject to other fees and expenses in connection with BH's
advisory services. This may include, without limitation, fees and
expenses such as those related to participation in bondholders
groups and restructurings. BH may determine from time to time
to pay forall ora portion of such fees and expenses rclating to
portfolio holdings for certain Advisory Accounts while such fees
and expenses may be borne by the investors in poolcd investment

vehicles managcd or advised by BH.
Transaction Charges

BH’s clients will pay brol(cragc commissions, marl(—ups, mark-
downs and other commission cquivalents as well as spreads
and/or transaction costs related to transactions effected for their
Advisory Accounts to executing broker-dealers. As described in
[tem 12, Brol(cragc Practices, BH will effect these transactions
subjcct to its obligation to seek best execution. The different

types of transaction cllargcs include:

- Commissions: the amount charged by a broker for
purcliasing or sclling securities, real estate or other
investments as an agent for the client, which is disclosed
on client’s trade confirmations or otherwise.

- Commission equivalents: an amount charged by a dealer
for purcliasing or sclling securities or other investments in
certain riskless principal transactions. Riskless principal

transactions refer to transactions in which a dealer, after
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liaving received an order from a client to buy a particular
security, purchascs such security from another person to
offseta contemporancous sale to the client or, after having
received an order from a client to sell a particular security,
sells such security to another person to offscta
contemporancous purchasc from the client.

- Mark-ups: the price charged to a client, less the prevailing
market pricc, which is included in the pricc of the sccurity.

- Mark-downs: the prevailing market price, less the amount
adealer pays to purchase the security from the client,
which is included in the price of the security.

- Spreads: the difference between the current purchase or
bid price (chatis, the price someonc is willing to pay) and
the current ask or offer price (tliat is, the price at which
someonc is willing to sell), which is reflected in the price
of the security. The difference or spread narrows or widens
in response to the supply and demand levels of the

sccurity.

In some cases, BH may determine that best execution may be
souglit through a broker-dealer other than the Sponsor,
including potcntially a BH affiliate. To the extent that
transactions are cffected through broker-dealers, those broker-
dealers, may have commercial interests in transactions that are
adverse to Advisory Accounts, such as obtaining favorable
commission rates, marl(—ups and mark-downs, other commission
cquivalcnts and lcnding rates and arrangements. No accounting,
to Advisory Accounts will be rcquircd, and broker-dealers will be
entitled to retain all such fees and other amounts and no advisory

fCCS or OtllCI‘ COmPCﬂS&tiOH \Vill bC I'CdUCCd tllCI'be.

Additional information about transaction cllargcs is available in
Item 12, Brol(cragc Practices. See also Item 11, Code of Ethics,
Participation or Interest in Client Transactions and Personal

Trading.
Custody and Other Fees

Custody tees and all other fees cllargcd by service providcrs
engaged by clients to provide services relating to Advisory
Accounts are levied by the custodian or other service providcrs
for the Advisory Account and are not included in the advisory
fees payablc to BH. In addition, to the extent Buxton Hclmslcy
providcs other services to Advisory Accounts not included in the
advisory fee, Buxton Hclmslcy will be entitled to retain all such
fees and other amounts and no fees or other compensation will

bC I‘CdUCCd tl]CI‘be.
PREPAID FEES
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BH generally does not charge clients fees in advance.
COMPENSATION for the SALE of SECURITIES

Generally, exceptas described below, BH Personnel (as defined
below) do not reccive transaction-based compensation for the
sale of sccurities or other investment products based upon a
prcdctcrmincd formula. Compensation of BH Personnel
consists of a base salary and discrctionary variable compensation.
While the base salary is established at the bcginning of cach year,
ycar-cnd discrctionary variable compensation is based ona variety
of factors, including, but not limited to: an individual’s
contribution to net revenues for the past year which in partare
derived from advisory fees, and for certain Advisory Accounts,
pcrformancc-bascd fees; individual pcrformancc; contributions
to overall firm pcrformancc; the pcrformancc of BH and Buxton
Hclmslcy; and dcpcnding on the individual’s role, dclivcry of
investment performance. Certain BH Personnel involved in the
markcting, promotion and/or sale of investment products may
be cligiblc to receive transaction-based compensation based upon
a prcdctcrmincd formula thatis in part related to the sale of such
products. Certain of BH's affiliates and their pcrsonncl may
receive compensation based on the sale of securities or other
investment products including interests in Accounts (as defined
below), including Advisory Accounts. See Item 11, Code of
Echics, Participation or Interest in Client Transactions and

Personal Trading.
CLIENT SELECTION of UNAFFILIATED BROKERS

Investment products recommended by BH are purchased
directly through the broker-dealer which Buxton Helmsley has a
rclationship with. In certain circumstances, however, BH may
deem it necessary or advantageous to acquire an investment
product through a broker-dealer that is not affiliated with BH,
which may result in fee and execution chargcs thatare highcr or

lOWCI‘ than thOSC cliargcd by Otl‘lCI‘ brol(cr-dcalcrs.

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

Management

BH may manage Advisory Accounts that pay performance-based
fees and Advisory Accounts that pay asset-based fees and utilize
the same investment strategy and invest in the same assets. A
performance-based fee may include carried interest, override,
incentive allocation and other similar forms ofpcrformancc-

based compcnsation.
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Performance-based fee arrangements for Advisory Accounts may
vary among clients and investment strategices. For cxamplc,
Advisory Accounts that invest in rcadily marketable securities
often providc for an asset-based fee based on the market value of
the investments in the account at spccificd month/quartcr ends
and/ora pcrformancc-bascd fee often calculated by reference to
the relevant high water marks for such Advisory Account.
Others, such as Advisory Accounts that invest in assets which
lack a rcadily available market value, may providc for an asset-
based fee based on the investor’s capital commitment to the
accountand a pcrformancc-bascd fee that applics once investors
have received a return of their contributed capital anda spccific
minimum return. In addition, certain Advisory Accounts may be
sul)jcct toa pcrformancc-bascd fee thatis paid only aftera
spccificd return has been achieved (a “prcfcrrcd return”) as
comparcd to other Advisory Accounts that are subjcct toa
pcrformancc-bascd fee thatis not subjcct toa prcfcrrcd return, or
are subjcct to alower prcfcrrcd return or a pcrformancc-bascd fee
that s sul)jcct toa high water mark. These different types of
pcrformancc-bascd fees may make it more lil(cly that BH will
receive a highcr pcrformancc-bascd fee for certain Advisory

Accounts than it will for other Advisory Accounts.

Advisory Accounts that pay pcrformancc-bascd fees reward BH
for positive outpcrformancc in those Advisory Accounts.
Performance-based fee arrangements providc a hcightcncd
incentive for portfolio managers to make investments that may
presenta greater potcntial for return but also a greater risk of loss,
or that may be more spcculativc than would exist ifonly assct-

bascd ECCS wcere aPPllCd

The simultancous management ofAdvisory Accounts that pay
pcrformancc-bascd fees and Advisory Accounts that only payan
asset-based fee, or that pay pcrformancc-bascd fees that are
calculated in a different manner, creates a conflict of interest as
the portfolio manager may have an incentive to favor Advisory
Accounts with the potcntial to receive greater fees. For instance,
a portfolio manager will be faced with a conflict of interest when
allocating scarce investment opportunitics, givcn the possibly
greater fees from Advisory Accounts that pay pcrformancc-bascd
fees, as opposcd to Advisory Accounts that pay no pcrformancc-
based fees. To address these types of conflicts, BH has adoptcd
policics and proccdurcs under which allocation decisions may
not be influenced by fee arrangements and investment
opportunities will be allocated in a manner that BH believes is
consistent with its obligations as an investment adviser. BH's
policics and proccdurcs rclating to allocation of investment

opportunitics are described further below. Investment groups
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within BH are subject to these and/or other similar policies and
proccdurcs that are consistent with BH’s obligations asan
investment adviser and that address circumstances that may be

unique to their businesscs.

In addition, BH’s actions for one Advisory Account may affect
other Advisory Accounts. For additional information about
these situations, please see Item 11, Code of Ethics, Participation

or Interest in Client Transactions and Personal Trading.

SIDE-BY-SIDE MANAGEMENT ofADVISORY
ACCOUNTS; ALLOCATION of OPPORTUNITIES

BH may manage or advise multiplc Advisory Accounts
(including Advisory Accounts in which Buxton Helmsley and
pcrsonncl of Buxton Hclmslcy have an interest) that have
investment objcctivcs that are similar and that may seek to make
investments or sell investments in the same securities or other
instruments, s€Ctors or stratcgics. This creates potcntial conflicts,
particularly in circumstances where the availability or liquidity of
investment opportunities is limited. Areas in which such limited
opportunitics may exist include, without limitation, in local and
cmcrging markets, high yicld securities, fixed income securitics,
rcgulatcd industries, real estate assets, primary and sccondary
interests in alternative investment funds, investments in MLPs in

the oil and gas industry and IPOs/New Issues (as defined below).

To address these potcntial conflicts, BH has dcvclopcd allocation
policics and proccdurcs that providc that pcrsonncl mal(ing
portfolio decisions for Advisory Accounts will make purchasc
and sale decisions for, and allocate investment opportunitics
among, Advisory Accounts consistent with BH’s fiduciary
obligations. These policics and proccdurcs may result in the pro
rata allocation (on a basis determined by BH) of limited
opportunitics across cligiblc Advisory Accounts managcd by
particular portfolio management pcrson(s), butin many other
cases the allocations reflect numerous other factors including
those described below. Advisory Accounts managcd by different
portfolio management persons are gcncrally viewed scparatcly for
allocation purposes, including for purposes of allocations of

private equity or [PO/New Issue opportunities.

Allocation-related decisions for Advisory Accounts may be made
by reference to one or more factors and suitability considerations,

including, without limitation:

- Advisory Account investment horizons and objcctivcs;
- Different desired levels ofcxposurc to certain stratcgics,
including sector oriented, concentrated new

opportunitics or OtllC[' stratcgics;
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- Clicnt—spccil‘ic investment guidclincs and restrictions,
including, without limitation, the ability to hcdgc through
short sales or other tcchniqucs;

- The cxpcctcd future capacity ol"applicablc Advisory
Accounts:

- Limits on BH’s brokcragc discretion, including client
directed brokcragc arrangements;

- Tax sensitivity and objcctivcs ol"Advisory Accounts:

- Cashand liquidity considerations, including, without
limitation, availability of cash for investment;

- Relative sizes and cxpcctcd future sizes ol"applicablc
Advisory Accounts and cligiblc capital;

- Availability of other appropriate investment
opportunitics;

- chal and rcgulatory restrictions al‘l‘écting certain
Advisory Accounts or affecting holdings across Advisory
Accounts, which may result in adjusting Cxisting or future
positions across Advisory Accounts and may
conscqucntly open up capacity for new Advisory
Accounts or Advisory Account cash-flows;

- Minimum denomination, minimum increments, de
minimis threshold and round lot considerations;

- Currentinvestments held by Advisory Accounts similar
to the applicablc: investment opportunity; and

- Suitability requirements and the nature of the investment

opportunity.
Suitability considerations may include:

- Relative attractiveness of an investment to different
Advisory Accounts:

- Concentration of industry sector, sub-strategy, or
positions in an Advisory Account;

- Appropriateness of a sccurity for the applicable
benchmark, ifany, and benchmark scnsitivity ofan
Advisory Account;

- An Advisory Account’s risk tolerance, risk parameters and
strategy allocations;

- Use of the opportunity as a replacement for an
opportunity that BH believes to be attractive for an
Advisory Account but is otherwise unavailable to the
Advisory Account; and/or

- Considerations relating to hedging a position in a pair
trade.

Non-proportional allocations may occuracross Advisory
Accounts, including in fixed income securities due to the
availability of multiple appropriate or substantially similar

investments in fixed income strategies, as well as due to
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differences in benchmark factors, licdging strategics, or other
reasons. In addition, the fact that certain pcrsonncl of BH are
dedicated to one or more Advisory Accounts or clients may be a
factor in dctcrmining the allocation ofopportunitics sourced by

such personnel. Reputational matters may also be considered.

BH may, from time to time, dcvclop and implcmcnt new trading
strategies or seek to participate in new trading strategies and
investment opportunitics. These strategies and opportunities
may not be cmploycd in all Advisory Accounts or cmploycd pro
rataamong Advisory Accounts where thcy are used, even if the
strategy or opportunity is consistent with the objectives of such
accounts. Further, a trading strategy cmploycd for one Advisory
Account that is similar to, or the same as that of, another
Advisory Account may be implcmcntcd diffcrcntly, sometimes
to a material extent, dcpcnding ona varicty of factors, including
the portfolio managers involved in managing the trading strategy
for the Advisory Account, and the time difference associated
with the location of different portfolio management pcrson(s). In
addition to the factors described above, BH may make decisions
based on other factors such as strategic titand other portfolio
management considerations, including an Advisory Account’s
capacity for such strategy or opportunity, the liquidity of the
strategy and its undcrlying instruments, the Advisory Account’s
liquidity, the business risk of the strategy relative to an Advisory
Account’s overall portfolio mal(c-up, and the lack ofcfficacy of,
or return expectations from, the strategy for the Advisory
Account. For cxamplc, such a determination may, but will not
ncccssarily, include consideration of the expectation thata
particular strategy will not have a mcaningful impactonan
Advisory Account givcn the overall size of the account, the
limited availability ofopportunitics in the strategy and/or the

availability of other stratcgics for the account.

During pcriods of unusual market conditions, BH may deviate

from its normal trade allocation practices. For cxamplc, this may
occur with respect to the management of unlevered and/or long—
only Advisory Accounts that are typically managcd ona sidc—by—

side basis with levered and/or long—short Advisory Accounts.

As aresult of the various considerations above, there will be cases
where certain Advisory Accounts (including Advisory Accounts
in which Buxton Hclmslcy and pcrsonncl of Buxton Hclmslcy
have an intcrcst) receive an allocation of an investment
opportunity when other Advisory Accounts do not. The
application of these considerations may causc differences in the
pcrl'ormancc of different Advisory Accounts that have similar

stratcgics.
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In addition, in some cases BH may make investment
recommendations to Advisory Accounts where the Advisory
Accounts make the investment indcpcndcntly of BH. In
circumstances in which there is limited availability ofan
investment opportunity, if such Advisory Accounts invest in the
investment opportunities at the same time as or prior to other
Advisory Accounts, the availability of the investment
opportunity for other Advisory Accounts will be reduced

irrespective of BH's policies regarding allocation of investments.
IPO/NEW ISSUE ALLOCATION POLICIES

Allocation of initial public offerings or new issues (‘IPO/New
Issue”) will be effected consistent with fiduciary duties and in
accordance with the general allocation policies and procedures
outlined above under “Sidc-By—Sidc Management ofAdvisory
Accounts; Allocation ofOpportunitics.” The application of the
relevant factors may resultin non-pro rata allocations, and certain
Advisory Accounts (including Advisory Accounts in which
Buxton Hclmslcy and pcrsonncl of Buxton Hclmslcy have an
interest) may receive an allocation when other Advisory
Accounts do not. Allocations may be adj usted under certain
circumstances, for cxamplc in situations ofscarcity where pro rata
allocations would result in de minimis positions or odd lots.
Furthermore, some Advisory Accounts may not be cligiblc to
participate in an [PO/New Issue where, for cxamplc, the
investment guidclincs for an Advisory Account prohibit
[POs/New Issues, the account is a directed brol(cragc account,
the account is owned by persons restricted from participating in
IPOs/New Issues pursuant to Financial Industry chulatory
Authority Rules 5130 and/or 5131, as amended, supplcmcntcd
and intcrprctcd from time to time, or other applicablc laws or
rules or prudcnt policics in anyjurisdiction. Advisory Accounts
managcd by different portfolio management pcrson(s) are
gcncrally viewed scparatcly for allocation purposes, including for

purposcs of allocation of IPOs/New Issues.

DISCRETIONARY 22d NON-DISCRETIONARY
ACCOUNTS

BH may providc non—discrctionary investment advisory services
where BH advises Advisory Accounts on purcliasing, sclling,
llolding, valuing, or cxcrcising rigl]ts with respect to particular
investments, but does not have discretion to execute purcllascs or
sales on behalf of the Advisory Accounts without the spccil‘ic
instruction of the client. BH may advise with respect to the same
or similar securities in discrctionary and non—discrctionary
Advisory Accounts. There may be timing differences related to

the transmission of advice to non-discrctionary Advisory
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Account clients for consideration and a determination of
whether to act on the advice. As a resule, BH may execute trades
in investments for discrctionary Advisory Accounts in advance of
BH communicating with non-discrctionary account clients about
those investments. As a result, particularly with largc orders or
where the investments are thinly traded, non-discrctionary
Advisory Accounts may receive prices that are less favorable than

priccs obtained for discrctionary Advisory Accounts.

In other cases, BH may decide to separate advice in discretionary
and non-discrctionary accounts. For cxamplc, in connection with
non—discrctionary Advisory Accounts, BH may have information
with respect to pcnding purchascs or sales, or rclating to a non-
discrctionary client’s business and financial position. In the event
that BH considers such information to be of a sensitive nature,
BH may, ona case by case basis, elect to implcmcnt internal
policics and proccdurcs (including where appropriate, the use of
informational barriers) to manage the flow of such information
within BH, which may prevent the transmission or affect the

timing of transmission of certain advice to some accounts.

PROVISION of PORTFOLIO INFORMATION ¢o
MODEL PORTFOLIO ADVISERS

BH may providc model portfolios to affiliated and unaffiliated
investment advisers (‘Model Portfolio Advisers™) who intend to
use such model portfolios to assist such advisers in dcvcloping
their own investment recommendations and managing their own
accounts. Accounts managcd by Model Portfolio Advisers are

referred to herein as “Model Portfolio Accounts.”

BH may (but need not) dclay communicating information
regarding the composition of model portfolios or any updates
thereto until after other Advisory Accounts have commenced
trading. In such circumstances, Model Portfolio Advisers,
including pcrsonncl of the Private Wealth Management unit of
Buxton Helmsley ("PWM”) who make exccution decisions for
Model Portfolio Accounts, will not have had the chance to
evaluate or act upon recommendations in relation to their clients.
[cis also possiblc that Model Portfolio Advisers, including PWM
pcrsonncl who make execution decisions for Model Portfolio
Accounts, may act upon such recommendations before other
Advisory Accounts have commenced trading based on such
recommendations. As a result, trades on behalf of accounts that
commence trading after the others may be sul)jcct to price
movements, particularly with largc orders or where the securities
are thinly traded. As a result, Model Portfolio Accounts may not

track the model and Model Portfolio Accounts and Advisory
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Accounts may receive Pl’iCCS that arc lCSS favorablc than tl]C priccs

obtaincd fOl’ OIl]CI' accounts.

Item 7 — Types of Clients
TYPES of CLIENTS

BH providcs investment solutions to a range of individual and
institutional investors worldwide. BH's clients and prospects
include individual persons, banks or thrift institutions,
investment companies, pension and prol‘it sharing plans, trusts,
estates, charitable organizations, insurance companics,
corporations and other business entities. In addition to those
types of clients, BH may providc investment advice to forcign
government entities, local authorities, public international
bodies, as well as mutual funds, closed end funds, cxchangc traded
funds, collective trusts, long—only poolcd investment vehicles
(directand Manager of Manager Funds), hedge funds (direct and
fund-of—funds), private equity funds and other private investment

vehicles (e.g.. AIMS Program Funds).

ACCOUNT REQUIREMENTS

BH does not generally impose a minimum dollar value of assets
in order to open or maintain an account. However, BH’s
standard fee schedules are designed for separately managed

accounts that gcncratc a minimum annual l:CC.

In tl]C casc ofconsulting, BH gcncrally I‘C(]LliI‘CS CliCHtS to havc

minimum assets under management of $1,000,000.

To open or maintain an Advisory Account with BH, clients are
rcquircd to sign an investment advisory agreement that, among
other things, details the nature of the investment advisory
authority given to BH. Under dclcgatcd authority from one or
more of its affiliates, BH may also manage accounts ofits
affiliates’ clients and will receive a portion of the fee or other
compensation paid by the client from the affiliate for such
services. In such cases, the client will have entered into an

investment advisory agreement with Buxton Hclmslcy or with

BH’s affiliate and not BH.

In the case ofprivatc investment funds, U.S. investors must
gcncrally be “accredited investors™ as defined in Rule 501(a) of
chulation D under the U.S. Securities Act of 1933, as amended
(the “1933 Act”), and “qualified purchasers” as defined in Section
2(a)(51)(A) of the Investment Advisers Act of 1940, as amended
(the “Advisers Act”). The minimum amount investors must

invest in such BH-managcd fund is set forth in each such fund’s
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prospectus or other relevant offcring document and varies from
fund to fund dcpcnding on the particular investment product.
Such minimum amount is typically $1,000,000 - $5,000,000 but

may be waived in the gcncral partncr)s discretion.

Item 8 - Methods of Analysis, Investment
Strategies and Risk of Loss

METHODS of ANALYSIS and INVESTMENT
STRATEGIES

BH and its investment personnel offer a broad range of products
across assct classes, regions and the risk spectrum. The
investment personnel are described below.

BH’s investment pcrsonncl usc a variety ofproprictary and non-
proprictary analysis and data to evaluate investment options and
formulate investment advice for Advisory Accounts. The
methods ofanalysis and particular account characteristics will
vary dcpcnding on the particular investment strategy offered, but
may include fundamental or quantitative (inclu ding asset
allocation models) analysis. Additional sources of rescarch
information include other gcncral information and analysis as
may be appropriate under the circumstances. Advisory Accounts
differ from portfolio management group to portfolio
management group, and guidclincs, strategics and sul)-stratcgics

may differ among Advisory Accounts.

Advisory Account dients should understand thac all invesement
strategies and the investments made pursuant to such strategies
involve risk of loss, indluding the potential loss of the entire
investment in the Advisory Accounts, which dients should be
prepared to bear. The investment performance and the success of
any investment strategy or particular investment can never be
predicted or guaranteed, and the value of a dient’s investments
will fluctua te due to marker conditions and other faceors. The
investment decisions made and the actions taken for Advisory
Accounts will be subject tovarious market, liquidity, currency,
economic political and other risks, and investments may lose
value

Fundamental Equity

Fundamental Equity utilizes fundamental research in clioosing
securities for an Advisory Account. Fundamental Equity may also
use macro analysis of numerous economic and valuation variables
to anticipate cllangcs in company carnings and the overall
investment climate. Fundamental Equity is able to draw on the

research and market cxpcrtisc of securities dealers, including
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affiliates of BH. Equity investments in an Advisory Account will
gcncrally be sold when Fundamental Equity believes chat the
market price fully reflects or exceeds the investments’
fundamental valuation or when other more attractive
investments are identified. Fundamental Equity Advisory
Accounts gcncrally invest in common stocks, prcfcrrcd stocks,
interests in real estate investment trusts, convertible debe
obligations, convertible prcfcrrcd stocks, cquity interests in
trusts, partncrships, joint ventures, limited lial)ility companics
and similar enterprises, warrants and stock purchasc rights and
synthctic and derivative instruments that have economic

characteristics related to cquity securities.

Fundamental Equity may also offer Advisory Accounts that
invest all ora portion of their assets in MLDPs cngagcd in, among
other sectors, the energy, oil and gas sectors and securities of
other companies in these sectors. Investments by the MLP group
will be selected based on a range of criteria, including valuation,
sector exposure, stability of cash flow and cxpcctcd distribution

growth.
Global Fixed Income and Liquidity Management

The Global Fixed Income and Liquidity Managcmcnt pcrsonncl
uses specialist person(s) for generating strategics within their
arcas of expertise. The Global Fixed Income investment process

is gcncrally based on four basic elements:

(i) Developing along-term risk budget. The fixed income
personnel establishes a “risk budget” or range thata
particular Advisory Account may deviate from its
respective benchmarks with respect to sector allocations,
country allocations, securities selection and, to a lesser
extent, duration. Following careful analysis of risk and
return objcctivcs, the pcrsonncl allocates the overall risk
budgct to cach component strategy to optimize potcntial
return;

(ii) Gcncrating investment views and strategics. The strategy
pcrsonncl generates investment ideas wichin their arcas of
spccialization. Gcncrally, there are top-down strategy
pcrsonncl rcsponsiblc for cross-sector, duration, country
and currency decisions and bottom-up strategy pcrsonncl
that formulate sub-sector allocation and security selection
decisions:

(iii) Portfolio construction. The strategy pcrsonncl
collaborate to build a diversified portfolio of individual
securities consistent with each client’s overall risk and

return objcctivcs; and
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(iv) Dynamic adjustments based on market conditions. As
market conditions changc, the Volatility and attractiveness
of sectors and strategies can change as well. To optimize
an Advisory Account’s risk/return potcntial within its
long—tcrm risk budgct, the portfolio managers dynamically
adj ust the mix oftop-down and bottom-up strategics. At
the same time, the strategy pcrsonncl adj usts their
strategies and security selections in an effort to optimize

pcrformancc within their spccialty areas.

BH’s Liquidity Management pcrsonncl uses a combination of
active duration management, term structure, and sector and
security selection decisions. Duration and term structure
decisions reflect BH’s view on the timing and direction of
monetary policy, aswell as an Advisory Account’s immediate and
near-term cash requirements. Sector and individual security
selection decisions also dcpcnd on Advisory Account guidclincs,
as well as on fundamental and quantitative sector research that
seeks to optimize the risk/return profilc of the portfolio. Sccurity

selection is restricted to issuers that meet certain credit standards.
Alcernative Investments and Manager Selection
Private Equity

BH primarily facilitates investments in the private equity market
by making commitments to third—party managcd private equity
funds (primary investments), investing dircctly in companies
alongsidc third-party managers (direct co-investments), and by
acquiring existing private equity investments on the sccondary
market (sccondary investments). BH creates portfolios on behalf
of investment funds and scparate accounts investing around the
world and across the private equity landscapc, providing exposure
to strategics such as lcvcragcd buyouts, growth and venture
capital, distressed turnaround, industry-focuscd and structured
investments, natural resources, distressed, mezzanine and real

assets.

BH uses a multi-stcp diligcncc process to evaluate investments,
and ultimate investment decisions are made by an investment
committee. After BH makesa primary or sccondary investment,
third-party managers are typically rcsponsiblc for the day-to-day
investment decisions. BH’s rcsponsibilitics with respect to
investments gcncrally are limited to the selection, evaluation and
monitoring of such investments or third-party managers, and BH
does not gcncrally approve spccific investments made by the
third-party managers. Similarly, with respect to direct co-
investments, although BH will be involved with the selection,
evaluation and monitoring of such investments, BH’s role

typically is passivc after the initial investment decision is made.
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The third-party managers gcncrally are rcsponsiblc for
compliancc with all applicablc laws, rules and rcgulations

pcrtaining to their investment activities.
Real Estate

BH invests dircctly in commercial real estate assets, including
office, multifamily, retail, industrial, hospitality and undcvclopcd
properties located in major U.S. markets. BH uses a broad
network ofrclationships, including institutional investors,
profcssional contacts, industry experts, financial advisors and
others, to source investment opportunitics. BH lcvcragcs its
expertise and the broader Buxton Hclmslcy franchise to seck to
idcntil:y the most compclling investment opportunitics. In
formulating its investment views, BH relies on macroeconomic
and global insights, capital market views, corporate and industry
cxpcrtisc, and policy insights of its own pcrsonncl, other BH
profcssionals and data from third-party information providcrs.
BH’s portfolio construction process combines bottom-up,
fundamental research and ju dgmcnt with top-down views driven
by research and quantitative tools. BH secks to achieve portfolio
diversification by sclccting investments across asset classes,

gcographics and economic sectors.

Additionally, BH creates portfolios on behalf of investment
funds and separate accounts to providc exposure to the real estate
private equity market by mal(ing commitments to third-party
managcd tunds (primary investments), investing dircctly in
commercial real estate assets alongsidc third-party managers
(direct co-investments), and by acquiring existing real estate
private equity investments on the sccondary market (sccondary
investments). As discussed in “Private Equity” above, BH uses a
multi-stcp diligcncc and dccision-mal(ing process when
cvaluating and sclccting real estate private equity investments,
although BH’s role typically is passive after the initial investment

decision is made.
Credit and Fixed Income

BH acts as a “manager of managers” in the credit and fixed
income assct classes. BH selects one or more third-party
managers to manage client assets under the oversight of BH in
respect of separate accounts. BH may also select third-party
managers to sub-advise Manager ofManager Funds, may invest
dircctly into third—party managcd credit and fixed income funds,
or may establish BH Program Funds that invest substantially all
of their assets in such third-party managcd credit and fixed
income funds. In addition, BH may evaluate co-investment

opportunitics with credit and fixed income managers.
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Public Equity

BH acts as ‘manager of managers” in the long-only equity asset
class through BH. BH sclects one or more third—party managers
to manage the assets of Advisory Accounts under the ovcrsight
of BH or establishes BH Program Funds that invest substantially
all of their assets in third—party managcd long—only equity funds.
BH manager selection services providc access to U.S. and non-
US. cquity asset classes, including region spccific (broad
international, global, emerging markets and equity incomc), stylc
focused (growth, value and blend investment) and market cap-
based (all cap, largc cap, and small cap) strategices. The third-party
managers are selected through a multi-stcp process which
includes a due diligcncc review dcsigncd to assess the quality of
the candidates and the likelihood ofproducing appropriate
investment results over the long—tcrm. An investment committee
determines which third-party managers arc available for

investment by Advisory Accounts.

Third-party managers gcncrally receive allocations ofAdvisory
Account assets for management as determined by BH. The third-
party managers are rcsponsiblc for the day-to-day investment
decisions, although BH may dcvclop benchmarks and written
investment guidclincs for the management ofAdvisory Account
asscts by third-party managers. BH’s rcsponsibilitics with respect
to the investments are gcncrally limited to the selection,
appointmcnt, monitoring and removal ofthird-party managers,
and BH does not have the duty ofdctcrmining or approving
spccific investments made by the third-party managers other than
setting the gcncral investment objcctivcs and guidclincs. The
third-party managers arc rcsponsiblc for compliancc with all
applicablc laws, rules and rcgulations pcrtaining to their

investment activities.

The one or more third-party managers to which an Advisory
Account allocates assets from time to time will gcncrally be
determined by BH, in its sole discretion, based on factors deemed
relevant by BH.BH may, from time to time, vary or changc
matcrially the actual allocation of assets made by an Advisory
Account, as it deems appropriatc in its sole discretion, including,
without limitation, by way of allocation of assets to any new chird-
party manager, complctc or partial withdrawal of an allocation to
any existing third-party manager, a reallocation of assets among
cxisting third-party managers, or any combination of the
l"orcgoing without prior notice to or the consent of investors.
The idcntity and number of the third-party managers for an
Advisory Account may change materially over time. BH may
allocate assets to one or more third-party managers, dircctly or

il]Cli['CCtly, through, among Otth mecans, onc or morc
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discrctionary managcd accounts or investment funds established

by BH, any third-party manager or their rcspcctivc affiliaces.

Notwithstanding the forcgoing, BH does not typically ncgotiatc
the investment objcctivcs, guidclincs or investment restrictions
of, or adjust allocations to, the third-party managcd funds in

which BH Program Funds invest.
International Investment Solutions

The IIS group focuses on and implcmcnts customized multi-asset
class allocations, risk management strategics, portfolio
construction, tactical investments, and investment advisory
solutions and products. As agrccd upon with the client, IIS
implcmcnts these allocations through investments in the
products described below, monitors compliancc, and pcriodically
rebalances portfolios. Subjcct to such agreement, I1S gcncrally
selects investment options (or recommends the selection of
investment options) among a broad range of investment
products, including but not limited to, poolcd investment
vehicles, scparatcly managcd accounts and derivative instruments.
Investment products may be sponsorcd, managcd, or advised by
BH or Buxton Helmsley (“Affiliaced Products”) and/or
sponsorcd, managcd or advised by third-party managers
(“Extcrnal Products”), and may cmploy abroad range of
investment stratcgics, inclu ding but not limited to, passivc
investment stratcgics, long—only investment stratcgics (c.g.,
cxchangc-tradcd funds, mutual funds and private investment
funds) and alternative investment strategics (c.g., hcdgc funds,
funds ofhcdgc funds, private equity funds, funds ofprivatc equity

funds and rcal ¢state funds).

When reviewing potcntial investment products for an Advisory
Account, IS may consider various factors as IS deems relevant
in its sole discretion. These factors may include both quantitative
and qualitativc factors (Which may be inhcrcntly subjcctivc), may
be given different wcightings or importance relative to other
factors, and may changc from time to time. These factors may
include, without limitation, (1) product-rclatcd factors, such as
track record, index comparisons, liquidity, risk and recurn
assumptions (tal(ing into account applicablc tees in connection
with such risk/return analysis), investment strategy and
objcctivcs, investment process, tenure, stability and scniority of
investment pcrsonncl, overall market opportunity, and
consultant ratings, (ii) IIS’s cxpcricncc and l'amiliarity with
particular potcntial investment products and, il"applicablc, the
investment management pcrsonncl managing such investment
products or their organizations, (iii) client-driven factors, such as

the client’s investment mandate, the effect on the client’s
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portfolio diversification objcctivcs, consistency with the client’s
asset allocation model, and the projected timing of
implementation, and (iv) other factors, such as capacity
constraints, minimum investment requirements and such other
factors as determined by 11S. When reviewing certain potcntial
investment products foran Advisory Account, IS may consider
factors that were not considered when reviewing other potcntial
investment products. In addition, certain factors may play a
greater role in the review of some potcntial investment pro ducts
than in the review of other potcntial investment products and IIS
may give different wcight to certain factors in reviewing Affiliated
Products than in rcvicwing External Products. For cxamplc, in
the event thatan Advisory Account invests in both Affiliated
Products and External Products, qualitativc factors and review
(such as the assessment of an investment product’s investment
ol)jcctivc and process, and other subjcctivc factors) may play a
greater role than quantitative factors and review (such as the
assessment of such investment product’s returns and consistency
ofpcrformancc over spccificd time pcriods) in the selection of an
Affiliated Product than in the selection of External Products.
Accordingly, Affiliated Products may not always have the same
quantitative and qualitativc characteristics as External Products.
For cxamplc, Affiliated Products may not be subjcct to the same
types ofdiligcncc review that may be pcrformcd with respect to

External Products.

Other Investment Personnel and Other Investment

Advisors

In addition to the investment personnel described above, BH
may add additional investment pcrsonncl and its current

investment pcrsonncl may offer additional stratcgics atany time.

The methods ofanalysis and investment strategies used by BHI

are similar to those set forth herein.

MATERIAL RISKS for SIGNIFICANT
INVESTMENT STRATEGIES and PARTICULAR
TYPES of SECURITIES

Following is a summary of the material risks for cach of BH’s
significant investment strategies, sccurity types and the
investment tccliniqucs cmploycd by the BH investment
pcrsonncl in their signil‘icant investment strategics and certain
other risks applicablc to Advisory Accounts. BH offers advisory
services across a broad range ofstratcgics and investment types
and does not primarily recommend any particular type ofsccurity

to its clients.

Form ADV | January 14,2019

The information contained in this Brochure cannot disclose
every potcntial risk associated with an investment strategy, or all
of the risks applicablc toa particular Advisory Account. Rather, it
isa gcncral dcscription of the nature and risks of the strategies
and securities and other instruments that clients may include in
their investment guidclincs for their Advisory Account. Clients
should notinclude these strategics and financial instruments in
their guidclincs for their Advisory Account unless thcy
understand the risks of the strategics and financial instruments
that tl]cy permit BH to purchasc on their behalf. Clients should
also be satisfied that such financial instruments are suitable for
their Advisory Accountin light of their circumstances, their
investment objcctivcs and their financial situation. In addition,
clients of BH's poolcd investment vehicles should carcfully
review the prospectuses or other offcring documents and
constituent documents for additional information about risks

associated with those products,

Appendix B contains certain additional information about the
risks associated with security types and investment techniques used
by BH, indluding security types and investment techniques not
described in this Item 8. To the extent dients receive praspectuses
or other offering documents or constituent documents for pooled
investment vehidles in which they invest, dients are encouraged to
arefully read the product-specific risk disclosures contained

therein.
General Portfolio Risks

BH’s stratcgics may be subjcct to the following gcncral portfolio

risks:

- Concentration Risk—The risk thatif an Advisory
Account concentrates its investments in issuers within the
same country, state, gcographic region, industry or
cconomic sector, an adverse economic, business, political
or other dcvclopmcnt may affect the value of the Advisory
Account’s investments more than if its investments were
not so concentrated. Also, to the extent an Advisory
Account invests all or a largc percentage of its assets in a
singlc issuer or a rclativcly small number of issuers, or
concentrates its asscts dircctly or indircctly in investments
in the same asset class or in one particular asset or security,
it may be subjcct to greater risks than a more diversified
account. Thatis, a changc in the value ofany singlc
investment held l)y the Advisory Account may affect the
overall value of the account more than it would affect an

account tllat l]OldS more investments.
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Conversion oquuity Investments —After its purcliasc, a
non-equity investment dircctly or indircctly held by an
Advisory Account (such as a convertible debt obligation)
may convert to an cquity security. Altcrnativcly, an
Advisory Account may dircctly or indircctly acquire
cquity securities in connection with a restructuring event
related to one or more of its non-equity investments. The
Advisory Account or an investment fund in which the
Advisory Account invests may be unable to liquidatc the
cquity investment at an advantagcous time from a pricing
standpoint, Furthermore, an undcrlying investment fund
may continue to hold an investment if its manager believes
itis in the bestinterest of the fund. Continued holding of
such investments may advcrscly affect the Advisory
Account’s portfolio.

Counterparty Risk—An Advisory Account may be
cxposcd to the credit risk ofcountcrpartics with which, or
the brokers, dealers, custodians and cxchangcs through
which, it deals in connection with the investment of its
assets, whether cngagcd in cxchangc-tradcd or oft-
cxchangc transactions. For cxamplc, although certain
standardized swap transactions are subjcct to mandatory
central clcaring, which is cxpcctcd to decrease
counterparty risk and increase liquidity comparcd to
bilatcrally ncgotiatcd swaps, central clcaring does not
climinate counterparty risk or illiquidity risk cntircly. In
addition, many of the protections afforded to cleared
transactions, such as the security afforded by transacting
through a clcaring house, might not be available in
connection with over-the-counter (‘OTC”) transactions.
Therefore, in those instances in which an Advisory
Account enters into OTC transactions, the Advisory
Account will be sul)jcct to the risk thatits direct
counterparty will not pcrform its obligations under the
transactions and that the Advisory Account will sustain
losses. Furthermore, an Advisory Account may, from time
to time, enter into arrangements with certain brokers or
other counterparties that require the segregation of
collateral. For opcrational, cost or other reasons, when
setting up arrangements rclating to the cxccution/clcaring
of trades, an Advisory Account may choose to selecta
segregation model which may not be the most protective
option available in the case of a default l)y abroker or
counterparty.

Currency Risk—An Advisory Account may hold
investments denominated in currencies other than the
currency in which the Advisory Account is denominated.

Currcncy Cxchangc rates can bC cxtrcmcly volatilc,
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particularly during times of political or ecconomic unrest
oras aresult of actions taken by central banks, which may
be intended to directly affect prevailing exchange rates,
and a variance in the dcgrcc ofvolatility of the market or
in the direction of the market from BH’s expectations
may produce significant losses to an Advisory Account.
BH may or may notattempt to hedge all or any portion of
the currency exposure of an Advisory Account. However,
even if BH does attempt to hedge the currency exposure
ofan Advisory Account, it is not possiblc to hcdgc fully or
pcrfcctly against currency fluctuations affccting the value
of sccurities denominated in any particular currency
because the value of those securities is lil(cly to fluctuate as
aresultof independent factors not related to currency
fluctuations. To the extent unhedged, the value of an
Advisory Account’s assets will fluctuate with currency
cxchangc rates as well as the price changcs ofits
investments in the various local markets and currencies.
Such fluctuations could have a material adverse effect on
an Advisory Account.

Emerging Markets and Growth Markets Risk—In
addition to the risks described in “Non-U.S. Securities
Risk” below, investing in the securities of emerging
markets involves certain considerations not usually
associated with investing in developed markets, including,
without limitation, political and economic considerations,
the potential difficulty of repatriating funds or enforcing
contractual or other legal rights, general social, political
and economic instability, adverse diplomatic
developments, the lack of robust regulation in such
markets, the uncertainty around the efficacy and
enforcement of such regulation, inflation, and the small
size of such securities markets and the low volume of
trading (which may resultin potential lack of liquidity and
in price volatility). Moreover, financial intermediaries may
be inexperienced, and counterparties may be subject to
weaker safckeeping frameworks. Trading platforms in
these markets may be new, and the relevant regulations
may be untested and subject to change. There is no
assurance that the systems and controls of such trading
platforms will be adequate or that such platforms would
continue in existence. Further, the economies, industries,
securitics and currency markets in emerging markets or
growth markets may be adversely affected by protectionist
trade policies, a slow U.S. ecconomy, regional and global
contlicts and terrorism and war, including actions that are
contrary to the interests of the U.S. An Advisory

Account’s purchase and sale of securities in certain
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emerging countrics may be constrained by limitations
rclating to daily cl]angcs in the priccs of listed securitices,
pcriodic trading or settlement volume, and/or limitations
onaggregate l]oldings offorcign investors. An Advisory
Account may not be able to sell securities in
circumstances where price, trading, or settlement volume
limitations have been reached.

Frequent Trading and Portfolio Turnover Rate Risk—
The turnover rate within the Advisory Account may be
significant. Frcqucnt trades typically resultin highcr
transactions costs, including potcntially substantial
brol(cragc commissions, fees and other transaction costs.
In addition, frcqucnt trading is lil(cly to result in short-
term capital gains tax treatment. Asaresult, l]igh turnover
and frcqucnt trading inan Advisory Account could have
an adverse effect on the pcrformancc of the Advisory
Account.

Hcdging Risk— Hcdging tcchniqu es could involve a
varicty of derivatives, inclu ding futures contracts,
cxchangc-listcd and over-the-counter put and call options
on securities, financial indices, forward forcign currency
contracts, and various interest rate transactions. To the
extent BH utilizes hcdging tcchniqucs inrespect ofan
Advisory Account, hcdging tcchniqucs involve risks
different than those ofundcrlying investments. In
particular, the variable dcgrcc of correlation between price
movements of hcdging instruments and price movements
in the position bcing hcdgcd creates the possibility that
losses on the hcdgc may be greater than gains in the value
of the positions ofan Advisory Account or that losses on
the hcdgc will occur at the same time as losses in the value
of the positions ofan Advisory Account. In addition,
certain hcdging instruments and markets may not be
liquid in all circumstances. As a result, in volatile markets,
an Advisory Account may not be able to close out a
transaction in certain of these instruments without
incurring losses substantially greater than the initial
dcposit. Although the contcmplatcd use of these
instruments is intended to minimize the risk of loss due to
a decline in the value of the hcdgcd position, the use of
such instruments may limit any potcntial gain which might
result from an increase in the value of such position. The
al)ility ofan Advisory Account to hcdgc succcssfully
cannot be assured. Hcdging tcchniqucs involve costs,
which could be signil‘icant, whether or not the hedging
strategy is successful.

Indirect Investmentin Foreign Securities—Some

countries, especially Cmerging markets countries, do not
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permit f‘orcigncrs to participate directly in their securities
markets or otherwise present difficulties for efficient
foreign investment. An Advisory Account may use
participation notes to establish a position in such markets
as a substitute for direct investment. Participation notes
are issued by banks or broker-dealers and are designed to
track the return of a particular undcrlying cquity or debe
security, currency or market. When the participation note
matures, the issuer of the participation note will pay to, or
receive from, an Advisory Account the difference between
the nominal value of the undcrlying instrument at the time
of purchase and that instrument’s value ac maturity.
Investments in participation notes involve the same risks
as are associated with a direct investment in the undcrlying
security, currency or market that they seck to replicate as
well as counterparty risk when traded over-the-counter.
Foreign sccurities may also trade in the form of depositary
receipts. Depositary receipts may not reflect the return an
Advisory Account would realize if the Advisory Account
actually owned the relevant securities underlying the
depositary receipts. To the extent an Advisory Account
acquires depositary receipts through banks which do not
have a contractual relationship with the foreign issuer of
the security underlying the depositary receipts to issue and
service such unsponsored depositary receipts, there may
be an increased possibility that the Advisory Account
would not become aware of and be able to respond to
corporate actions such as stock splits or rights offerings
involving the foreign issuer in a timely manner.
Investment Style Risk—Different invesement styles (e.g.,
“growth,” “value” or “quantitative”) tend to shift in and out
of favor depending upon market and economic conditions
as well as investor sentiment. Advisory Accounts may
outperform or underperform other accounts that invest in
similar asset classes but employ different investment styles.
BH may modify or adjust its investment strategies from
time to time.

Leverage Risk—Leverage creates exposure to potential
gains and losses in excess of the initial amount invested.
Borrowing and the use of derivatives may result in leverage
and may make an Advisory Account more volatile. When
an Advisory Account uses leverage the sum of the
Advisory Account’s investment exposures may
significantly exceed the amount of assets invested in the
Advisory Account, although these exposures may vary
over time. Relatively small market movements may result
in large changes in the value of a leveraged investment. An

Advisory Account will identify liquid assets on its books
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or otherwise cover transactions that may give rise to such
risk, to the extent rcquircd by applicablc law. The use of
leverage may cause an Advisory Account to liquidate
portfolio positions to satisfy its obligations or to meet
segregation requirements when it may not be
advantagcous to do so. The use of leverage by an Advisory
Account can substantially increase the adverse impact to
which the Advisory Account’s investment portfolio may
be subjcct. In addition, lenders may imposc restrictions or
requirements on the opcrations ofan Advisory Account.
An Advisory Account may not be able to liquidatc assets
quicl(ly cnough to repay its borrowings, which could
increase the losses incurred by the Advisory Account.
Lenders may also have the right under certain
circumstances to cause the sale of assets held in an
Advisory Account at times that may be inopportune from
a pricing standpoint. Further, in the case of an Advisory
Account that invests in investment funds utilizing
lcvcragc, the rights and claims ofany lenders to receive
payments of interest or repayments ofprincipal from the
investment fund will gcncrally be senior to the rights of
the Advisory Account to withdraw its investment from
the investment fund.

Liquidity Risk—The risk thatan Advisory Account may
make investments that may be illiquid or that are not
publicly traded and/or for which no market s currcntly
available, chatare subjcct to lcgal, rcgulatory or
contractual restrictions on their sale or transfer, or that
may become less liquid in response to market
dcvclopmcnts or adverse investor perceptions.
Investments that are illiquid or that trade in lower volumes
may be more difficult to value. Liquidity risk may be the
result of, among other things, the reduced number and
capacity of traditional market participants to make a
market, including in fixed income securities, or the lack of
an active market. Additionally, market participants may
attempt to sell fixed income holdings at the same time as
the Advisory Account, which could cause downward
pricing pressure and contribute to illiquidity. Further, an
Advisory Account may invest in private funds and
investors gcncrally will not be able to redeem their capital
account balances or withdraw their interests, and there will
be no active sccondary market for the interests. Morcover,
investors in privatc funds may not, dircctly or indircctly,
sell, assign, encumber, mortgage, transfer, or otherwise
disposc of, voluntarily or involuntarily, any portion of their
interests without the private fund’s consent, which may be

grantcd or withheld in its sole discretion.
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Management Risk—The risk that a strategy used by BH
may fail to product: the intended results for an Advisory
Account.

Market Risk—The market value of the instruments in
which an Advisory Account invests may go up or down in
response to the prospects of individual companics,
particular sectors or governments, and/or general
economic conditions throughout the world due to
incrcasingly interconnected glol)al economies and
financial markets. In addition, govcrnmcntal and quasi—
governmental organizations have taken a number of
unprecedented actions designed to support the markets.
Such conditions, events and actions may result in greater
market risk.

Model Risk—The management of Advisory Accounts by
BH may include the use of various proprictary
quantitative or investment models. There may be
deficiencies in the design or operation of these models,
including as a result of shortcomings or failures of
processes, people or systems. Investments selected using
models may perform differently than expected as a result
of the factors used in the models, the weighe placed on
cach factor, changes from the factors” historical trends,
and technical issues in the construction and
implementation of the models (including, for example,
data problems and/or software issues). Morcover, the
effectiveness of a model may diminish over time, including
as aresult of changes in the market and/or changes in the
behavior of other market participants. A model’s return
mapping is based on historical data regarding particular
asset classes. Certain strategies can be dynamic and
unpredictable, and a model used to estimate asset
allocation may notyield an accurate estimate of the then
current allocation. Operation of a model may resulcin
negative performance, including returns that deviate
materially from historical performance, both actual and
pro-forma. Additionally, commonality of holdings across
quantitative moncy managers may amplify losses. There is
no guarantee that the use of these models will resultin
effective investment decisions for Advisory Accounts.
Non-Hedging Currency Risk—An Advisory Account
may purchase or sell currencies through the use of forward
contracts or other instruments based on BH'’s judgment
regarding the direction of the market for a particular
currency or currencies for speculative purposes. Currency
exchange rates can be extremely volatile, and a variance in
the degree of volatility of the market or in the direction of
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the market from BH’s expectations may producc
significant losses to an Advisory Account.

Non-U.S. Securities Risk—Non-U.S. sccurities may be
subjcct to risk of loss because of more or less non-U.S.
government rcgulation, less public information, less
liquidity, greater Volatility and less economic, political and
social stability in the countries of domicile of the issuers of
the securities and/or the jurisdictions in which these
securities are traded. Loss may also result from, among
other things, dctcriorating cconomic and business
conditions in other countries, including the United States,
rcgional and global conflicts, the imposition ofcxchangc
controls, forcign taxes, sanctions, confiscations,
expropriation and other government restrictions by the
United States or other governments, highcr transaction
costs, difficulty cnforcing contractual obligations or from
problcms in share registration, sectlement or custody. In
addition, an Advisory Account will be subjcct to the risk
thatan issuer of non-U.S. sovereign debeheld by an
Advisory Account or the govcrnmcntal authorities that
control the repayment of such debt may be unable or
unwilling to repay the principal or interest when due,
including as a result of levels of non-U.S. debt or currency
cxchangc rates. Furthermore, an Advisory Account’s
purchasc and sale of certain non-U.S. securities may be
subjcct to limitations or compliancc with proccdurcs
imposcd by forcign governments. For cxamplc, an
Advisory Account may be subjcct to limitations on
aggregate holdings by forcign investors. Morcover, as a
result of‘having to comply with such proccdurcs, an
Advisory Account’s ability to effect trades may be dclaycd,
and an Advisory Account’s failure to comply with such
proccdurcs may result in failed trades, loss ol"voting or
transfer rights or the forced sale of settled positions. These
risks might be heightened if the Advisory Accountinvests
in emerging markets or growth markets.

Risks of Derivative Investments—Advisory Accounts may
invest in derivative instruments, including, without
limitation, options, futures, options on futures, interest
rate caps and floors and collars, participation notes, swaps,
options on swaps, structured securities, forward contracts
and other derivatives rclating to forcign currency
transactions. Losses in an Advisory Account from
investments in derivative instruments can result from the
potcntial illiquidity of the markets for derivative
instruments, the failure of the counterparty to pcrform its
contractual ol)ligations, or the risks arising from margin

rcquircmcnts and related lcvcragc factors associated with
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such transactions. Losses may also arise if an Advisory
Account receives cash collateral under the transactions
and some or all of that collateral is invested in the market.
The use of these management techniques also involves the
risk of loss if BH is incorrect in its expectation of the
timing or level of fluctuations in securities priccs, interest
rates, currency prices or other variables. In addition,
subjcct to jurisdictional limits, the U.S. Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010, as
amended (the “Dodd-Frank Act”), establishes a new
regulatory framework for oversight of over-the-counter
derivatives transactions by the CFTC (as defined below)
and the U.S. Securities and Exchange Commission
("SEC”) and heightens the existing regulation of futures
markets. There can be no certainty as to the final form of
the requirements, and the full extent of the impact such
requirements will have on the Advisory Accounts is
unclear.

Valuation Risk—The netasset value of an Advisory
Accountas of a particular date may be materially greater
than or less than the net asset value that would be
determined if such Advisory Account’s investments were
to be liquidated as of such date. An Advisory Account
may invest in assets that lack a readily ascertainable market
value, and an Advisory Account’s net asset value will be
affected by the valuations of any such assets (including,
without limitation, in connection with calculation of any
fees). The value of assets that lack a readily ascertainable
market value may be subject to later adjustment based on
valuation information available to an Advisory Accountat
that time. Any adjustment to the value of such assets may
resultin an adjustment to the netasset value ofan
Advisory Account.

Volatility Risk—The prices of an Advisory Account’s
investments can be highly volatile. Price movements of
assets are influenced by, among other things, interest rates,
general economic conditions, the condition of the
financial markets, developments or trends in any particular
industry, the financial condition of the issuers of such
assets, changing supply and demand relationships,
programs and policies of governments, and national and

international political and economic events and policies.

Other General Risks

AdViSOI‘y ACCOLlI]tS may bC Slej cctto tl]C following Otl]CI‘ gcncral
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Dependence on Key Personnel—Advisory Accounts may
rcly on certain kcy pcrsonncl of Buxton Hclmslcy. Asa
result ofrcgulation or for other reasons, the amount of
compensation that may be payable to Buxton Helmsley
executives or other employees may be reduced, or
cmployccs who rcly on work visas or other permits may
have such visas or permits revoked or not renewed. As a
result, certain kcy pcrsonncl may leave Buxton Hclmslcy.
The dcparturc ofany of such kcy pcrsonncl or their
inability to fulfill certain duties may advcrscly affect the
ability of BH to cffcctivcly implcmcnt the investment
programs of the Advisory Accounts.

chal, Taxand chulatory Risks—BH and certain of its
Advisory Accounts are subjcct to lcgal, tax and rcgulatory
ovcrsight, inclu ding by the SEC, the United Kingdom
Financial Conduct Authority ("FCA”) and similar
rcgulators world-wide. For cxamplc, asa wholly owned
subsidiary of Buxton Hclmslcy Holdings, Inc., an
international holding company, certain of BH’s activities
and transactions in respect ofAdvisory Accounts may be
restricted. Similarly, there have been recent lcgislativc, tax
and rcgulatory changcs and proposcd changcs that may
apply to the activities of BH and managers to which BH
allocates client assets that may require material

adj ustments to the business and operations of, or have
other material adverse effects on, Advisory Accounts. Any
rules, rcgulations and other changcs, and any uncertainty
in respect of their implcmcntation, may resultin increased
costs, reduced profit margins and reduced investment and
trading opportunitics, all of which may ncgativcly impact
the performance of Advisory Accounts.

Losses in Affiliated Investment Funds Borne Solely by
Investors—All losses of an Advisory Account investing in
an affiliated investment fund managcd by BH shall be
borne solely by such Advisory Accountand not by Buxton
Hclmslcy. Buxton Hclmslcy’ losses in an affiliated
investment fund will be limited to losses attributable to
the owncrship interests in such investment fund held by
Buxton Hclmslcy in its capacity as an investor in such
investment fund or as bcncl‘iciary of a restricted prol‘it
interest held by Buxton Hclmslcy, Owncrship interests in
Advisory Account are not insured by the EDIC, and are
not dcposits, obligations of, or endorsed or guaranteed in
any way, by any banking entity.

Master-Feeder Structure—Advisory Accounts may be
organizcd as a part of a “master-feeder” structure. Investors

may be matt:rially affected by the actions of another cntity
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investing in the master t:ntity, including rcdcmptions of
interests by such entities.

Multiple Levels of Fees and Expenses—In circumstances
in which Advisory Accounts invest in third-party
managers or affiliated or unaffiliated investment funds, the
Advisory Accounts will bear any fees or other
compensation due to BH and expenses at the Advisory
Account level, in addition to any fees or compcnsation
and expenses which may be due at the third-party manager
or investment fund level.

Non-Recourse Risk—The governing agreements of
investment funds in which Advisory Accounts invest limit
the circumstances in which a manager can be held liable to
investors. As a result, investors may have a more limited
right of action in certain cases than thcy would in the
absence of such provisions.

Operational Risk—The risk thatan Advisory Account
may suffer aloss arising from shortcomings or failures in
internal processes, people or systems, or from external
events. Operational risk can arise from many factors
ranging from routine processing crrors to potentially
costly incidents related to, for example, major systems
failures.

Partial or Total Loss of Capital —Certain investments
made by BH for Advisory Accounts are intended for long-
term investors who can accept the risks associated with
investing in illiquid securitics, and the possibility of partial
or total loss of capital exists. There is no assurance that
Advisory Accounts will achieve their investment or
performance objectives, including, without limitation, the
location of suitable investment opportunities and the
achievement of targeted rates of return, or that Advisory
Accounts will be able to fully invest their capital.
Performance-Based Compensation—BH and managers of
affiliaced and unaffiliated investment funds in which an
Advisory Accountinvests (which, in the case of affiliated
investment funds, may be BH) may receive performance-
based compensation from Advisory Accounts and the
investment funds based upon the net capital appreciation
of Advisory Account or investment fund assets. Such
compensation arrangements may create an incentive for
BH and managers of investment funds to make
investments that are riskier or more speculative than
would be the case if such arrangements were not in effect.
In many cases, performance-based compensation may be
calculated on a basis that includes unrealized appreciation
of assets. In such cases, such compensation may be greater

than if it were based solely on realized gains and losses. See
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Item 6, Performance-Based Fees and Side-By-Side

Managcmcnt. holders to sell their common units at an undesirable time

related to the general partner’s right to require unit-

or P['iCC bccausc ofrc:gulatory changcs or othcr reasons.

Fundamental Equit . . .
quity Certain MLP securities may trade in lower volumes due to

Fundamental Equity manages strategies across the market cap their smaller capitalizations. Accordingly, those MLPs

spectrum, in most emerging and dcvclopcd markets. In addition may be SUbJCCt to more abrupt or erratic price

to the risks described above under “General Portfolio Risks” and movements, may lack sufficient market liquidity to enable

“Other General Risks,” the material risks associated with an AdViSOfY Account to effect sales atan advaﬂtagcous
Fundamental Equity Advisory Accounts in these sub-stratcgics time or without a substantial de in price, and investment

include: in those MLPs may restrict an Advisory Account’s ability

Encrgy, Qil and Gas Sector Risl(—Advisory Accounts
may invest in MULPs that primarily derive their income
from invcsting in companics within the energy, oil and gas
sectors. Encrgy, oil and gas companices are subjcct to
spccific risks, including, among others, fluctuations in
commodity prices; reduced consumer demand for
commodities such as oil, natural gas or pctrolcum
products; reduced availability of natural gas or other
commodities for transporting, proccssing, storing or
dclivcring; slowdowns in new construction; extreme
weather or other natural disasters; and threats of actack by
terrorists on energy assets. Additionally, changcs in the
rcgulatory environment for these companies may
advcrscly impact their profitability. Over time, dcplction
of natural gas reserves or other commodities may also
affect the profitability ofcompanics in the energy, oil and
gas sectors.

Equity and Equity-Related Securities and Inscrumenes—
Advisory Accounts may take long and short positions in
common stocks of U.S. and non-U.S. issuers traded on
national sccurities exchanges and OTC markets. The
value ol"cquity securities varies in response to many
factors. These factors include, without limitation, factors
spccil‘ic to an issuer and factors spccil‘ic to the industry in
which the issuer participatcs. In addition, cquity securities
are subjcct to stock risk, which is the risk chat stock priccs
historically rise and fall in pcriodic cyclcs. U.S. and non-
U.S. stock markets have cxpcricnccd pcriods of substantial
price volatility in the past and may do so again in the
future.

Master Limited Partncrship Risk—Investments by an
Advisory Accountin sccurities of MLPs involve risks that
differ from investments in common stock, including risks
related to limited control and limited rights to vote on
matters al"l"ccting the MLP, risks related o potcntial
conflicts of interest between the MLP and the MLP’s

gencral partner, cash flow risks, dilution risks and risks

to take advantagc of other investment opportunitices.
MLPs are generally considered interest rate-sensitive
investments. During periods of interest rate volatility,
these investments may not providc attractive returns. In
addition, the managing general partner of an MLP may
receive an incentive allocation based on increases in the
amount and growth of cash distributions to investors in
the MLP. This method of compensation may create an
incentive for the managing general partner to make
investments that are riskier or more speculative than
would be the case in the absence of such compensation
arrangements.

Mid-Cap and Small-Cap Risk—Investments in mid-
capitalization and small-capitalization companies involve
greater risks than investments in larger, more established
companies, including because such companies may have
narrower markets and more limited managerial and
financial resources, and because there is often less publicly
available information concerning such companies than for
larger, more established businesses. These securities may
be subject to more abrupt or erratic price movements and
may lack sufficient market liquidity, and these issuers
often face greater business risks. Securities of such issuers
may lack sufficient market liquidity to enable an Advisory
Account to effect sales at an advantageous time or without
a substantial drop in price. Both small- and mid-
capitalization companies often have narrower markets and
more limited managerial and financial resources than
larger, more established companies. As a result, their
performance can be more volatile and they face greater
risk of business failure, which could increase the volaility
of an Advisory Account’s portfolio. Generally, the smaller
the company size, the greater these risks.

Real Estate Investment Trust (‘REIT”) Risk—REITs
whose underlying properties are concentrated in a
particular industry or geographic region are also subject to
risks affecting such industries and regions. The securities

of REITs involve greater risks than those associated with
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larger, more established companies and may be subject to
more abrupt Or erratic price movements because of
interest rate cbangcs, economic conditions and other
factors. Securities of such issuers may lack sufficient
market liquidity to cnable the Advisory Account to effect
sales atan advantagcous time or without a substantial drop
in price. The failure of a company to qualify asa REIT
could have adverse consequences for an Advisory
Account invested in the company.

chhnology Sector Risk—The stock prices oftccllnology
and tcclinology—rclatcd companies and therefore the value
ofAdvisory Accounts that invest in the tccllnology sector
may experience significant price movements as a result of
intense market Volatility, worldwide compctition,
consumer prcfcrcnccs, product compatibility, product
obsolescence, government rcgulation, excessive investor
optimism or pcssimism, or other factors.

Short Selling/Position Risk—Short selling occurs when an
Advisory Account borrows a security from alender, sells
the security to a third party, reacquires the same security
and returns it to the lender to close the transaction. The
Advisory Account profits if the price of the borrowed
security declines in value from the time the Advisory
Account sells it to the time the Advisory Account
rcacquircs it. Convcrscly, if the borrowed sccurity has
apprcciatcd in value during chis pcriod, the Advisory
Account will suffer a loss. The potcntial loss on a short
sale is unlimited because the price of the borrowed
security may rise indcfinitcly. Short sclling also involves
the risks of: increased lcvcragc, and its accompanying
potcntial for losses; the potcntial inability to rcacquirc a
sccurity ina timcly manner, or at an acccptablc pricc; the
possibility of the lender tcrminating the loan at any time,
l"orcing the Advisory Account to close the transaction
under unfavorable circumstances; the additional costs that
may be incurred; and the potcntial loss of investment
ﬂcxibility caused by the Advisory Account’s obligations to
providc collateral to the lender and set aside assets to
cover the open position. An Advisory Account may also
enter into a short derivative position through a futures

contract, an option or swap ag['CCantt
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Emerging Markets Debr, Municipals, MBS/ABS and Currency.
In addition to the risks described above under “General Portfolio
Risks™ and “Other General Risks,” the material risks associated

with these stratcgics include:

- Credit/Default Risk—An issuer or guarantor of fixed
income securities or instruments held by an Advisory
Account (which, for certain Advisory Accounts, may have
low credit ratings) may defaule on its obligation to pay
interest and repay principal or default on any other
obligation, and a counterparty to a derivatives investment
may fail to pcrform its contractual obligations.
Additionally, the credit quality of securities or
instruments may deteriorate rapidly, which may impair an
Advisory Account’s liquidity and cause significant value
deterioration. Advisory Accounts may invest in
noninvestment gradc fixed income securities (commonly
known as “junl( bonds”) and lcvcragcd loans that are
considered spcculativc. Non-investment gradc
investments, lcvcragcd loans and unrated securities of
comparablc credit quality are subjcct to the increased risk
of an issuer’s inability to mect principal and interest
payment obligations. These securities and loans may be
subjcct to greater price volatility due to such factors as
spccific issuer dcvclopmcnts, interest rate scnsitivity,
negative perceptions of the junl( bond and lcvcragc loan
markets gcncrally and less sccondary market liquidity.
Advisory Accounts may purchasc the securities of issuers
that are in default.

- Interest Rate Risk— When interest rates increase, fixed
income securities or instruments held by an Advisory
Account (which may include inflation protcctcd
securities ) will gcncrally decline in value. Long-tcrm tixed
income securities or instruments will normally have more
price volatility because of this risk than short-term fixed
income securities or instruments. A wide variety of market
factors can cause interest rates to rise, including central
bank monetary policy, rising inflation and cbangcs in

gcncral economic conditions.

In addition, dcpcnding on the particular mandate, other risks may

apply. These include:

Global Fixed Income and Liquidity Management

Global Fixed Income and Liquidity Management offers several
sub-stratcgics, including: Global Liquidity, Absolute Return,
Core/Long Duration, Global/Non-U.S. Fixed Income,
Opportunistic/Distressed, Commoditics, Global Credit

To the extent that the strategy invests in mortgage backed
or asset-backed securities, it may be subjcct to mortgage-
backed and/or other asset-backed securities risk.
Mortgagc-rclatcd and other asset-backed securities are
subjcct to certain additional risks, including “extension

risk” (i,c,, in pcriods ol"rising interest rates, issuers may pay
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principal later than cxpcctcd) and “prcpaymcnt risk” (i.c.,
in periods of declining interest rates, issuers may pay
principal more quickly than cxpcctcd, causing an Advisory
Account to reinvest procccds atlower prcvailing interest
rates).

- To the extent that the strategy invests in the commodity
sector, it may be subject to commodity exposure risk.
Exposurc to the commodities markets may subjcct an
Advisory Account to greater Volatility than investments in
traditional securities.

- To the extent that the strategy invests in sovereign debtor
sectors with substantial exposure to sovereign debr, it may
be subjcct to sovereign debtrisk. Issuers ofsovcrcign debe
may be unable or unwilling to repay principal or interest in
accordance with the terms of such debt, and an Advisory
Account may have limited recourse to compcl payment in
the event of a default. Any failure to make payments in
accordance with the terms of the debt could resultin
losses to an Advisory Account.

- To the extent that the strategy invests in stable value
contracts, it may be subjcct to the risks of such contracts.
Stable value contracts are benefit responsive agreements
that typically impose investment restrictions on an
Advisory Account in addition to any investment
restrictions imposcd as aresult of the Advisory Account’s
own investment program. There is no guarantee that
providcrs under stable value contracts will fulfill cheir
obligations or that stable value contracts will continue to
be valued at their contract value rather than market or fair
value. Stable value contracts typically have long withdrawal
notice pcriods. Morecover, stable value contract providcrs
have increased fees and decreased the flcxibility of terms
thcy offer in the last several years and may continue to do
so in the future. There can be no assurance that sufficient
stable value contracts will be available in the future to

rcplacc or SuPPlCant an
Quantitative Investment Strategies

The QIS personnel offers a number ofsub—stratcgics. In addition
to the risks described above under “General Portfolio Risks™ and
“Other General Risks,” the material risks associated with these

stratcgics include:

- Macro Risks—The risk that the value of the instruments in
which an Advisory Account invests may go up or down in
response to events affccting particular industry sectors or
governments and/or gcncral economic conditions. These

risks/events include, but are not limited to, commodity
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exposure risk, inflation protcctcd securities risk,
credit/default risk, interest race risk, mortgagc-bacl(cd or
asset-backed risk, non-investment gradc investments risk,
U.S. government securities risk, and derivatives risk. Each
of these individual risks is discussed in more detail in
Appendix B.

Indcx/Tracl(ing Error Risk—To the extent it is intended
thatan Advisory Account track an index, the Advisory
Account may not match, and may vary substantially from,
the index for any pcriod of time. An Advisory Account
that tracks an index may purchasc, hold and sell securities
at times when a non-index fund would not do so. BH does
not guarantee that any tracking error targets will be
achieved.

Tax-Managed Investment Risk—Because the QIS
pcrsonncl balances investment considerations and tax
considerations in tax-managcd strategics, the pre-tax
pcrformancc ofan Advisory Account may be lower than
the pcrformancc of similar Advisory Accounts that are
not tax-managcdi Even though tax-managcd strategics arc
bcing used, thcy may not reduce the amount of taxable
income and capital gains to which an Advisory Account
may become subjcct,

Electronic Trading—BH may trade on clectronic trading
and order routing systems, which differ from traditional
open outcry trading and manual order routing methods.
Transactions using an electronic system are subjcct to the
rules and rcgulations of the cxchangcs offcring the system
or listing the instrument. Characteristics of electronic
trading and order routing systems vary widcly among the
different electronic systems with respect to order
matching proccdurcs, opening and closing proccdurcs and
priccs, trade error policics and trading limitations or
requirements. There are also differences rcgarding
qualil‘ications for access and grounds for termination and
limitations on the types of orders that may be entered into
the system. Each of these matters may present different
risk factors with respect to trading on or using a particular
system. Each system may also present risks related to
system access, varying response times and security. In the
case of internet-based systems, there may be additional
risks related to service providt:rs and the receipt and
monitoring of electronic mail. Trading through an
electronic trading or order routing system is also sul)jcct
to risks associated with system or component failure. In
the event ol"systt:m or component failure, it is possil)lt:
that for a certain time pcriod, it might not be possiblc to

enter new orders, execute cxisting orders or modify or

Pagc| 21 0fé9



The Buxton Helmsley Group, Inc.

cancel orders that were prcviously entered. Systcm or
component failure may also result in loss of orders or
order priority. Some investments offered on an electronic
trading system may be traded clcctronically and tlirough
open outery during the same trading hours. Exchangcs
offcring an electronic trading or order routing system and
listing the instrument may have adoptcd rules to limit
their liability, the liability of brokers and software and
communication system vendors and the amount that may
be collected for system failures and dclays. The limitation
ofliability provisions vary among the cxchangcs.

- Reliance on chhnology—BH may cmploy investment
strategies thatare dcpcndcnt upon various computer and
telecommunications tcchnologics. The successful
implcmcntation and operation of such strategies could be
scvcrcly compromiscd by telecommunications failures,
power loss, software-related “systcm crashes,” fire or water
damagc, or various other events or circumstances. Any
such event could resultin, among other things, the
inability of BH to establish, maintain, modify, liquidatc, or
monitor the Advisory Accounts investments, which could
have a material adverse effect on the Advisory Accounts.

- Risks Involved in the Dcvclopmcnt of Models—Errors
may occur in dcsigning, writing, tcsting, and/or
monitoring models, which may be difficult to detect and
may not be detected fora significant pcriod of time.
Inadvertent systems and human errors are an inherent risk
of models and the complcxity of models may make it
difficult or impossiblc to detect the source ofany
weakness or failure in the models before material losses are
incurred. Moreover, the complcxity of the models and
their reliance on complcx computer programming may
make it difficult to obtain outside support. To the extent
any third—party licensed intellectual property is used in the
dcvclopmcnt of models, there may be adverse
consequences if such material is no longcr available.
Finally, in the event ofany software or hardware
malfunction, or problcm caused by a defect or virus, there
may be adverse consequences to dcvcloping or

monitoring models.
Alcernative Investments and Manager Selection

AIMS offers several sub—stratcgics, including: Global Managcr
Stratcgics and Private Equity. In addition to the risks described
above under “General Portfolio Risks” and “Other General

Risks,” the material risks associated wich these stratcgics include:

Private Equity
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Difficulty in Valuing Partncrsliip Investments— Valuation
ofpartncrsliip investments in which an Advisory Account
may invest may be difficule, as there gcncrally will be no
established market for these assets or for securities of
privatcly—licld companics which an undcrlying private
equity fund may own. The overall pcrformancc of AIMS’s
investment funds and separate accounts will be affected by
the acquisition price paid by the undcrlying private equity
funds for their interests in portfolio companics, which will
be subjcct to negotiation with the sellers of such interests.
In the absence of a rcadily ascertainable market pricc,
assets of the undcrlying private equity funds will be valued
by the gcncral partners of such funds or the portfolio
companics themselves. The valuation of such securities
may create a conflict of interest for such gcncral partner,
as such assets may constitute a substantial portion of such
undcrlying fund’s investments and their value may affect
the gcncral partner’s compensation. AIMS gcncrally will
not have sufficient information in order to be able to
confirm or review the accuracy of these valuations.

Failure by Other Investors to Meet Capital Calls of
Undcrlying Funds—Failure by one or more other
investors to mect a capital call ofa third-party investment
vehicle could have adverse consequences for AIMS’s
investment funds and scparate accounts. The third-party
investment vehicle may be pcrmittcd to require its
investors to contribute additional capital to satisfy the
shortfall. If the third-party investment vehicle is unable to
raise sufficient capital to consummate a proposcd
investment, its gcncral partner may not be able to divcrsil'y
its portl'olio, which could advcrscly affect results of such
third—party investment vehicle and could also resultin the
third—party investment vehicle’s investments bcing
concentrated in rclativcly few propertics and/or regions.
Furthermore, the third-party investment vehicle may not
have sufficient capital to contribute capital to existing
portl"olio companies necessary to ensure their ongoing
financial stability. ll"inultiplc investors fail to meet capital
calls from a particular third-party investment vehicle, cthe
third-party investment vehicle could defaule on its
obligations, which could result in the termination of the
third—party investment vehicle, causing alower return, or
potcntially aloss, of AIMS’s investments.

Giveback Obligations—The terms of an investment fund
may require the return of distributions received from
investments, including potcntially distributions made
prior to the time the Advisory Account became an

investor in such investment fund, upon the occurrence of
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certain circumstances, including to satisfy any
indemnification, reimbursement, contribution or similar
obligation (including any obligation rcsulting from
applicable law), or any other expense or obligation, of the
investment fund. The manager of such investment fund
may set aside amounts otherwise distributable to investors
for such purposc, should thcy arise, and amounts set aside
to fund such payments will reduce the amount of funds
available for distribution to an investor or make additional
portfolio investments.

Limited Ability to Negotiate Terms of Investments in
Undcrlying Funds—When AIMS acquires interests from
investors in undcrlying funds, rather than from the
undcrlying funds themselves (sccondary investments),
AIMS may have limited or no opportunity to negotiate
the terms of the interests in the undcrlying funds or other
spccial rights or privilcgcs.

Limited Operating History and Competition Associated
with Portfolio Companies—Certain portfolio companics
in which AIMS’s investment funds and Advisory
Accounts invest, either dircctly or indircctly, may involve a
high dcgrcc of business and financial risk. These
companics may (1) be inan carly stage ofdcvclopmcnt and
not have a proven operating history; (ii) be operating ata
loss or have significant variations in operating results; (i)
be cngagcd ina rapidly changing business with products
subjcct to a substantial risk of obsolescence; (iv) rcquirc
substantial additional capital to support their opcrations,
to finance expansion or to maintain their competitive
position; (v) rcly on the services of a limited number of
l(cy individuals, the loss ol"any of whom could signil‘icantly
advcrscly affecta portfolio company’s pcrformancc; and
(vi) otherwise have a weak financial condition or be
cxpcricncing financial difficulties. In addition, portfolio
companics may face intense compctition, including
competition from companics with greater financial
resources, more extensive dcvclopmcnt, manufacturing,
markcting and other capabilitics, anda largcr number of
qualificd management and technical pcrsonncl.

Limited Regulatory Oversight—Third-party managers to
which Advisory Accounts allocate assets may be sul)jcct to
limited or no rcgulatory requirements or govcrnmcntal
ovcrsight. Therefore, an Advisory Account may not have
the benefit of certain protections that would otherwise be
afforded to investors had the third—party managers been
more hcavily rcgulatcd.

Private Investment Risk—Advisory Accounts managed by

AIMS may invest in privatc investments, which may
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include debt or cquity investments in operating and
holding companics, investment funds, joint ventures,
royalty streams, commodities, physical assets and other
similar types of investments that are highly illiquid and
long—tcrm. Clients should not invest unless thcy are
prepared to retain their interests in the Advisory Account
until the Advisory Accountliquidates its private
investments. Private investments are highly competitive
and an Advisory Account may face greater challenges in
making such investments than when investing in
traditional asset classes. In addition, the Advisory
Account’s ability to transfer and/or disposc of private
investments is cxpcctcd to be highly restricted. To the
extent an Advisory Account has invested in private
investments indirectly through a pooled investment
vehicle which is in the process ofwinding down, the
pooled investment vehicle may hold a limited number of
illiquid investments that may not be realized fora
significant amount of time and the Advisory Accountwill
continue to bear its portion of the pooled investment
vehicle’s operating costs during such time. The pooled
investment vehicle may be unable to dispose of such
investments other than through sale in a secondary
market, which could be at a disadvantageous price.
Reliance on Third-Party Managers—AIMS relies on the
expertise of numerous third-party managers who are
actively involved in running and oversecing the underlying
funds to help identify, evaluate, underwrite, operate,
manage and dispose of assets. AIMS’s selection of an
underlying fund in which to invest its investment funds
and separate accounts is inherently based on subjective
criteria with the result that the true performance and
abilities of a particular general partner of an underlying
fund will be difficult to assess. The historical performance
of a general partner is not indicative of its future
performance, which can vary considerably. Morcover, the
underlying funds may be recently formed and may have no
independent operating history upon which to evaluate
their likely performance. In addition, while representatives
of AIMS may serve on the advisory boards of certain
underlying funds or portfolio companies, AIMS generally
will not have the opportunity to evaluate or to approve the
specific investments made by any underlying fund and will
not have an active role in the day-to-day management of
the underlying funds. Consequently, the success of an
underlying fund, and, in turn, any of AIMS’s investment
funds or separate accounts, is substantially dependent on

the general partners of the underlying funds in which the
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investment funds and separate accounts invest and the
individuals associated with such gcncral partners. Should
onc or more of these individuals become incapacitated or
in some other way cease to participate in the investment
determinations of the applicablc undcrlying fund, AIMS’s
investment funds and separate accounts could be advcrscly
affected. In addition, the returns of AIMS’s investment
funds and scparate accounts could be substantially
advcrscly affected by the unfavorable pcrformancc of any
of the undcrlying funds in which tllcy invest.

Risks of Cross Collateralization ofBorrowing
Obligations—chcragc, ifany, used by Advisory Accounts
thatare poolcd investment vehicles may be structured in a
way that the Advisory Accounts are jointly rcsponsiblc on
a cross-guarantccd or cross-collateralized basis for the
repayment of the indebtedness. An Advisory Account
may be advcrscly affected if another Advisory Account
defaults onits obligations in respect ofany such
indebtedness.

Undcrlying Funds Invest Indcpcndcntly—Thc undcrlying
funds in which AIMS’s investment funds and separate
accounts invest make investment decisions indcpcndcntly
from cach other and may at times hold cconomically
offsctting positions, or could hold interests in the same
undcrlying portfolio companics. Greater concentration of
positions across multiplc undcrlying funds or portfolio
companies lil(cly will increase the adverse effect ofany
problcms cxpcricnccd in the market, sector, or industry in

which the positions are concentrated.

Real Estate

Dependence on Operating Partners—An Advisory
Account may rcly on the expertise ofopcrating partners
who help identify, evaluate, underwrite, develop, operate,
manage and disposc of assets. The selection of an
operating partner is inhcrcntly based on subjcctivc criteria
with the resule that the true pcrformancc and abilities of a
particular operating partner will be difficult to assess. An
operating partner may suffer a business failure or become
bankrupt Or may engage in activities that compete with
investments of the Advisory Account. These and other
problcms, including the deterioration of the business
rclationship between the Advisory Account and the
operating partner, could have a material adverse effect on
the assets managcd by such operating partner.
Environmental Risks and Natural Disasters—Investments

in or rclating to real estate assets may be subjcct to
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numerous statutes, rules and rcgulations rclating to
environmental protection. Certain statutes, rules and
rcgulations might require thatinvestments address prior
environmental contamination, including soil and
groundwatcr contamination, which results from the
spillagc of fuel, hazardous materials or other pollutants.
Under various environmental statutes, rules and
rcgulations, a current or previous owner or operator of
real property may be liable for non-compliancc with
applicablc environmental and health and safcty
rcquircmcnts and for the costs ofinvcstigation,
monitoring, removal or remediation of hazardous
materials. These laws often imposc liability, whether or
not the owner or operator knew of or was rcsponsiblc for
the presence of hazardous materials. An Advisory
Account may be cxposcd to substantial risk of loss from
environmental claims arising in respect of real estate
acquircd with environmental problcms, and the loss may
exceed the value of such investment. In addition, certain
investments may be located in carthquakc zones or be
subjcct to risks associated with other natural disasters,
such as fire, hurricanes, tornadoes, windstorms, volcanic
eruptions, tsunamis or floods. Insurance coverage of such
risks may be limited, may be subjcct to largc deductibles or
may be, or in the future become, complctcly unavailable,
and BH will determine in its discretion whether to seck
insurance coverage of (or to seck alternative ways to
manage or mitigatc) such risks.

Failure to Qualify as a REIT Would Resultin Higher
Taxes—Each REIT in which an Advisory Accountinvests
will operate in a manner intended to qualify asa REIT for
U.S. federal income tax purposes. A REIT’s compliance
with the REIT income and asset requirements dcpcnds,
however, upon its ability to successfully manage the
composition of its income and assets on an ongoing basis.
Ifany REIT were to fail to qualify as a REIT in any taxable
year, it would be subject to U.S. federal, state and local
income tax, including any applicablt: alternative minimum
tax, on its taxable income at rcgular corporate rates, and
distributions by the REIT would not be deductible by
such REIT in computing its taxable income. Even ifa
REIT remains qualificd for taxation as a REIT, it may be
subjcct to certain U.S. federal, state and local taxes on its
income and assets under certain circumstances.

Real Estate Industry Risk—The real estate industry is
particularly sensitive to economic downturns; spccific
market conditions may result in occasional or permanent

reductions in property values. The values of securities of
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companics in the real estate industry may go through
cycles of relative under—performance and out—performance
in comparison to equity sccurities markets in general.
Additionally, there are risks related to general and local
economic conditions which may include: possible
increased cost of or lack of availability of mortgage
l'inancing or insurance; variations in rental income,
neighborhood values or the appeal ofproperty to tenants;
interest rates; overbuilding; extended vacancies of
properties; increases in competition, property and other
taxes, assessed values and operating expenses; fluctuations
in energy prices; and cllanges in zoning laws. Real estate
industry companies are dependent upon management
skill, may not be diversified, and are subject to heavy cash
flow dependency, defaule by borrowers and self-
liquidation. Advisory Accounts may be subject to
personal injury or property damage or similar claims by
private parties in respect of investments, and changes in
laws or in the condition of an asset may create liabilities
that did not exist at the time ofacquisition ofan
investment and that could not have been foreseen. In
addition, investments that may require development are
subject to additional risks, including availability and timely
receipt ofzoning and other regulatory approvals and cost
and timely completion of construction (which may be
affected by weather, labor conditions or material

shortages).

For additional information about the material risks associated
with this strategy, please refer to the risks described under

“Private Equity” above.
Credit, Fixed Income and Public Equity

- Limitations on AIMS’s Authority—AIMS’s ability to
waive or amend the investment objectives, policies, and
strategies, remove, replace or withdraw assets from a third-
party manager, reallocate assets among third-party
managers and vary or cbange the allocation of assets of an
Advisory Account may be subject to the limitations
imposed by the agreements with tllird—party managers,
market conditions and applicable law. Losses may result
during the time it takes AIMS to react to market or other
conditions and comply with the required notice
obligations or other contractual agreements.

- Limited Regulatory Oversigllt—Tllird-party managers to
which Advisory Accounts allocate assets may be subject to
limited or no regulatory requirements or governmental

oversight. Therefore, an Advisory Account may not have
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the benefit of certain protections that would otherwise be
afforded to investors had the tl]ird-party managers been
more l]eavily regulated.

- Reliance on Third-Party Managers—The success of an
Advisory Account with a AIMS strategy depends upon,
among other things, the ability of the tl]ird-party managers
to develop and successfully implement trading strategics
that achieve their investment objectives. While AIMS will
select and monitor the tllird-party managers, AIMS relies
to a great extent on information provided by the third-
party managers and may have limited access to other
information regarding the third-party managers) portfolios
and operations. There is a risk thata third-party manager
may knowingly, negligently or otherwise withhold or
misrepresent information, including the presence or
effects ofany fraudulent or similar activities. AIMS’s
proper performance ofits monitoring functions would
generally not give AIMS the opportunity to discover such
situations prior to the time the third—party manager
discloses (or there is public disclosure of) the presence or
effects ofany fraudulent or similar activities.

- Third-Party Managers Invest Independently—The third-
party managers make investment decisions independently
of other third-party managers and may at times hold
economically offsetting positions, and could indirectly
incur transaction costs without accomplishing any net
investment result, or may be competing with each other
for the same positions in one or more markets. Multiple
tbird—party managers may hold large positions in a
relatively limited number of the same or similar
investments. Greater concentration ofpositions across
multiple tbird—party managers lil(ely will increase the
adverse effect ofany problems experienced in the market,
sector, or industry in which the positions are

COnCCntrath.
Global Portfolio Solutions

In addition to the risks described above under “General Portfolio
Risks” and “Other General Risks,” to the extent that I1S allocates
Advisory Account asscts to investment products managed by the
Fundamental Equity, Quantitative Investment Strategics, Global
Fixed Income and Liquidity Management and Alcernative
Investments and Manager Sclection personnel, the risks
described above under their respective sections will apply.
Similarly, to the extent IS allocates Advisory Account assets to
GSIS or HFS, other registered investment advisers of Buxton

Helmsley, the risks described in their respective Forms ADV will
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apply. In addition, the material risks associated with the strategies - No Negotiation of Fees—BH will not negotiate the fees

utilized by [1S include:

or CXPCHSCS ol"an AdViSO['y ACCOUDE’S investment in an

Access to Information—BH secks to select potential
investment products for an Advisory Account utilizing
information made available to it. With respect to those
efforts, BH will rcly on information and sources it utilizes
as accurate, complete or up-to-date. Under certain
circumstances, BH may not (i) access certain information
(which may be marerial) rcgarding a spccific investment
product (including, for cxamplc, if the manager or an
issuer of an investment product does not providc BH
access to certain information) or (ii) utilize certain
information (which may be marerial) in its possession
rcgarding a spccific investment product (including
because use of such information would or might bea
breach ofduty or confidence to any other person or of
applicablc law, or would violate any applicablc policics or
proccdurcs). In addition, Buxton Hclmslcy maintains
internal informational barriers, as further described in
[tem 11, Code of Ethics, Participation or Interest in
Client Transactions and Personal Trading—Participation
or Interest in Client Transactions—Certain Effects of the
Activities of BH and Other Buxton Helmsley Entities on
Advisory Accounts, that may prevent BH pcrsonncl from
obtaining relevant information. If BH pcrsonncl do not
access information with respect to an investment pro duct,
thcy may determine not to consider such investment
product for an Advisory Account, which could matcrially
advcrscly affect che Advisory Account. Convcrscly, BH
pcrsonncl may select an investment product for the
Advisory Account notwithstanding that certain material
information is unavailable to such pcrsonncl. Any
allocation to (or continued holding of) such an
investment product could matcrially advcrscly affect the
Advisory Account. For cxamplc, such investment product
could signil‘icantly decline in value and could resultin
substantial losses to the Advisory Account.

Invesements in Affiliated Products—Depending on the
particular mandate, there are material risks related to
Advisory Account investments in Affiliated Products,
including those described below. Please also refer to the
potcntial conflicts of interest described in Item 11, Code
of Ethics, Participation or Interest in Client Transactions
and Personal Trading—Participation or Interestin Client
Transactions—Financial Incentives in Sclling and

Managing Advisory Accounts.

Affiliaced Product. Therefore, other investors in such
Affiliated Products may be charged fees and expenses that
are lower (potcntially signil‘icantly lowcr) than the fees and
expenses chargcd to such Advisory Account. In addition,
this may create a disincentive on BH's part to negotiate
lower fees and expenses in respect of External Products to
the extent that such fees and expenses might be less than
the fees and expenses for comparable Affiliaced Products.
The fees and expenses charged to an Advisory Accountin
respect of Affiliaced Products will be outside the scope of
the agreement governing the Advisory Accountand BH
may actin its own interest and the interests of Buxton
Ht:lmslt:y in negotiating such fees and expenses.

No or Limited Review of External Products When
Allocating to Affiliated Products—IfI1S allocates (or
recommends allocation of) Advisory Accountassets to
Affiliated Products, it will not have canvassed the universe
of External Products available or reviewed External
Products that may also have been appropriate for the
Advisory Account unless otherwise agreed in the
agreement governing the Advisory Account. In such
circumstances, there may (or may not) be one or more
External Products that may be a more appropriate
addition to the Advisory Account than the Affiliaced
Product selected by BH, including from the standpoint of
the factors that BH has taken into consideration or other
factors.

Regulatory Restrictions Applicable to Buxton Helmsley—
From time to time, the activities of Affiliated Products
may be restricted because of regulatory or other
requirements applicable to Buxton Helmsley and/or its
internal policies designed to comply with, limit the
applicability of, or otherwise relate to such requirements.
External Products may not be subject to some of these
restrictions or considerations. For additional information,
please refer to Item 11, Code of Ethics, Participation or
Interestin Client Transactions and Personal Trading—
Participation or Interest in Client Transactions—Firm
Policies and Regulatory Restrictions Affecting Advisory
Accounts.

Review of External Products—To the extent that BH
reviews External Products in accordance with the
investment guidelines of an Advisory Account, BH will
review as potential investments for the Advisory Account
only those External Products that have been approved by

BH for investment by its advisory clients and will not
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review other External Products or canvass the universe of
External Products available. In such circumstances, there
may (or may not) be one or more External Products that
may be a more appropriate addition to the Advisory
Account than the investment product selected by BH,
including from the standpoint of the factors that BH has
taken into consideration or other factors.

- Tactical Tiles—BH utilizes tactical investment ideas
derived from short-term market views (“Tactical Tiles”)
for Advisory Accounts. BH determines which Tactical
Tiles to implcmcnt in respect ofAdvisory Accounts and
the manner in which to implcmcnt them. Dcpcnding on
the particular mandate, there are material risks related to
the use of Tactical Tiles for Advisory Accounts. The
timing for implcmcnting a Tactical Tilc or unwinding a
position can matcrially affect the pcrformancc of such
Tactical Tilt. For various reasons, Buxton Hclmslcy may
implcmcnt a Tactical Tilt or unwind a position for its
client accounts or on its own behalf at a different time
than implcmcntcd by IIS in respect ofan Advisory
Account, which may result in different pcrformancc
between the Advisory Account on the one hand and
Buxton Hclmslcy or its client accounts on the other. In
addition, IIS expects to monitor an Advisory Account’s
Tactical Tile positions only ona pcriodic basis. Therefore,
changcs in market conditions and other factors may result
in substantial losses to an Advisory Account, and no
assurance can be given thata Tactical Tile position will be
unwound before the Advisory Account suffers losses. The
use of Tactical Tilts also may include the risk of reliance
on models.

- Targct Rangcs and Rcbalancingf To the extenta client
dcsignatcs target allocations for an Advisory Accountin
respect of asset classes and/or product classes (i.e.,
Aftiliated Products vs. External Products), allocations of
an Advisory Account’s assets may, from time to time, be
out of balance with the Advisory Account’s target ranges
for extended pcriods of time or at all times due to various
factors, such as fluctuations in, and variations among, the
pcrformancc of the investment products to which the
assets are allocated and reliance on estimates in
connection with the determination of‘pcrccntagc
allocations. Any rebalancing by I1S of the Advisory
Account’s assets may have an adverse effect on the
pcrformancc of the Advisory Account’s assets. For
cxamplc, the Advisory Account's assets may be allocated
away from an ovcr—pcrforming investment product and

allocatcd to an undcr—pcrforming investment PI'OdUCtr In

Form ADV | January 14,2019

addition, the achievement of‘any intended rcbalancing
may be limited l)y several factors, including the use of
estimates of the net asset values of the investment
products, and, in the case of investments in investment
products that are poolcd investment vehicles, restrictions
on additional investments in and rcdcmptions from such
investment products, Similarly, the use of target ranges in
respect of‘product classes may result in an Advisory
Account containing a signil‘icantly greater percentage of
Affiliaced Products than would otherwise be the case,
including during periods in which Affiliated Products are
under-performing External Products. In such
circumstances, there may (or may not) be one or more
External Products that may be a more appropriate
addition to an Advisory Account than the Affiliated
Products then in the Advisory Account.

Item 9 - Disciplinary Information

This Item requests information rclating to BH. There are no
rcportablc material lcgal or disciplinary events related to BH.
Additional information about BH’s investment management

affiliates is contained in Part 1 of BH’s Form ADV.

No items for rcporting in relation to “a criminal or civil action in

a domestic, forcign or military court ofcompctcnt jurisdiction.”

No items for rcporting in relation to “an administrator
proceeding before the Securities and Exchange Commission, any
other federal regulatory agency, any state regulatory agency, or

any forcign financial rcgulatory autliority.”

No items for rcporting in relation to “a sclf—rcgulatory

organization proceeding.”

For information rclating to other Buxton Hclmslcy affiliates,
plcasc visit www.buxtonhclmslcy,com and refer to the public

filings of The Buxton Hclmslcy Group, Inc.

Item 10 - Other Financial Industry Activities and
Affiliations

OTHER MATERIAL RELATIONSHIPS with
AFFILIATED ENTITIES
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BH may use, suggest or recommend its own services or those of
affiliated Buxton Hclmslcy entities. BH may manage Advisory
Accounts on behalf of such affiliaced Buxton Hclmslcy entities,
which may create potcntial conflicts of interest related to BH's
determination to use, suggest or recommend the services of such
entities. The particular services involved will dcpcnd on the types
of services oftered by the affiliate. The arrangements may involve
sliaring or joint compcnsation, or separate compcnsation, subjcct
to the requirements ofapplicablc law. Particular rclationships
may include, but are not limited to, those discussed below.
Buxton Hclmslcy’ affiliates will retain any compensation when
providing investment services to, or in connection with
investment activities of, Advisory Accounts. Compcnsation may
take the form of commissions, marl(ups, markdowns, service fees
or other commission cquivalcnts. Advisory Accounts will not be
entitled to any such compensation retained by Buxton Hclmslcy’

affiliates.

BH may receive record kccping, administrative and support
services from its broker-dealer affiliates. BH, in its advisory
capacity, may also obrain research ideas, analyses, reports and
other services (inclu ding distribution services) from broker-
dealer affiliates. As described in Item 12, Brol(cragc Practices,
BH may pay affiliates for brokcragc and research services that
assist BH in the investment dccision-making process with “soft”
or commission dollars. BH may receive these services in licu of
the affiliates rcducing the commissions or fees thcy chargc an
Advisory Account, and these services may or may not be used to

benefit the Advisory Account.

Buxton Hclmslcy may have owncrship interests in trading
networks, securities, or derivatives indices, trading tools,

scttlcmcnt systcms and OtllCl’ asscets.

Investment Companies and Other Pooled Investment

Vehicles

BH or its affiliates act in an advisory or sub-advisory capacity,
including as adviser, administrator and/or distributor, to a variety
of U.S. and non-U.S. investment companics as well as other
poolcd investment vehicles including collective trusts and
alternative investment funds. Certain personnel of BH (‘BH
Personnel”) are also directors, trustees and/or ofticers of these

investment companics and other poolcd investment vehicles.
Other Investment Advisers

BH may, in its discretion, dclcgatc all ora portion ofits advisory
or other functions (including placing trades on behalf of

Advisory Accounts) to any affiliate that is rcgistcrcd with the
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SEC as an investment adviser or to any Participating Atftiliate. To
the extent BH dclcgatcs its advisory or other functions to
affiliates that are rcgistcrcd with the SEC as investment advisers, a
copy of the brochure of each such affiliate is available on the
SEC’s website (www.adviscrinl:o.scc.gov) and will be providcd to
clients or prospective clients upon request. Certain services may
be pcrformcd for affiliates by BH cmployccs who are also
cmployccs of such affiliates or tlirough dclcgation or other
arrangements. Clients that want more information about any of

these affiliates should contact BH.

In addition, BH may participate in sub-advisory, co—advisory or
other joint projccts related to poolcd investment vehicles with

institutions not a part of Buxton Hclmslcy.
Sponsor or Syndicator of Limited Partnerships

BH and its affiliates may create and/or distribute unregistered

privately-placed vehicles and may receive fees.
Management Persons; Policies and Procedures

Certain of BH's management persons may also hold positions
with the affiliates listed above. In these positions, those
management persons of BH may have some responsibility with
respect to the business of these affiliates and the compensation of
these management persons may be based, in part, upon the
profitability of other parts of Buxton Hclmslcy, Conscqucntly, in
carrying out their roles at BH and these other entities, the
management persons of BH may be subjcct to the same or similar
potcntial conflicts of interest that exist between BH and these

affiliates.

BH has established a varicty of restrictions, policics, proccdurcs,
and disclosures dcsigncd to address potcntial conflicts that may
arise between BH, its management persons and its affiliaces.
These policics and proccdurcs include: information barriers
dcsigncd to prevent the flow of information between BH,
pcrsonncl of BH and certain ocher affiliates; policics and
proccdurcs rclating to brol(cragc selection, trading with affiliates
or investing in products managcd or sponsorcd by affiliates; and
allocation and trade sequencing policics applicablc to Advisory
Accounts and Accounts. Additional information about these
conflicts and the policics and proccdurcs to address them is
available in Item 11, Code of Ethics, Participation or Interest in

Client Transactions and Personal Trading.
Affiliated Indexes

BH and its affiliatcs may dCVClOp, own and opcratc StOCl( marl(ct

and Otl]CI‘ indcxcs (CaCl], an “Indcx”) bascd on proprictary
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investment and trading strategics developed by BH or its
affiliates (“Proprictary Stratcgics”). Some of the cxcl]angc-tradcd
tunds ("ETFs”) for which BH or its affiliates act as investment
adviser (the “BH ETFs”) seck to track the performance of the
Indexes. BH may, from time to time, manage Advisory Accounts
which track the same Indexes used by the BH ETFs or which are
based on the same, or substantially similar, Proprictary Stratcgics
that arc used for the Indexes and the BH ETFs. The operation of
the Indexes, the BH ETFs and Advisory Accounts in this manner

may givc rise to potcntial conflicts of interest.

These potcntial conflicts include trading based on prior
knowledge of index changes (known as “front-running”),
unauthorized access to Index information, allowing Index
cliangcs that benefit BH or other Advisory Accounts instead of
the investors in the BH ETFs, and the manipulation of Index
pricing to present the pcrformancc of BH ETFs, or tracking
ability, ina prcfcrcntial light.

To address these potcntial conflicts, BH, among other things, has
adoptcd written policics and proccdurcs dcsigncd to prevent the
use and dissemination of material non-public information
rcgarding the Indexes, as well as to address potcntial conflicts that
may arise in connection with BH’s opcration of the Indexes, the
BH ETFs and Advisory Accounts. These include policies and
proccdurcs such as those dcsigncd to ensure the cquitablc
allocation ofportfolio transactions as well as cross-trading
policics. In addition, as described in Item 11, Code of Echics,
Participation or Interest in Client Transactions and Personal
Trading, BH has adoptcd a code of ethics. BH is not pcrmittcd to
obtain or use material non-public information in cffccting
purchascs and sales in public securities transactions for Advisory
Accounts, including the BH ETFs. Furthermore, the portfolio
holdings of the BH ETFs are publicly disclosed on a daily basis,
turther minimizing the potcntial for conflicts with respect to the
Indexes. For additional information, plcasc see [tem 11, Code of
Echics, Participation or Interest in Client Transactions and

Personal Trading.

RECEIPT of COMPENSATION FROM
INVESTMENT ADVISERS

BH may allocate Advisory Account assets to one or more third-
party managers, dircctly or indircctly, through, among other
means, discrctionary managcd accounts or investment funds. The
interests and business rclationships of Buxton Hclmslcy
(including BH) and its pcrsonncl may create potcntial conflicts in
the selection ofmanagcrs for, or the determination to increase

allocations of assets to or withdraw assets from third-party
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managers on behalf of, Advisory Accounts. BH makes
determinations rcgarding which tllird-party managers to make
available to clients consistent with its fiduciary duties and the
investment processes described in Item 8, Methods ofAnalysis,
[nvestment Strategies and Risk of Loss. Buxton Hclmslcy may
derive benefits from certain decisions made in respect of
managers. Itis cxpcctcd that Buxton Hclmslcy may receive
various forms ofcompcnsation, commissions, payments, rebates,
remuneration, investment activity, services or other benefits from
managers to which Advisory Accounts allocate assets, or may
have interests in such managers or their businesses and providc a
varicty ofproducts and services to them, including primc
brokcragc and rescarch services. The amount of such
compcnsation, commissions, payments, rebates, remuneration,
investment activity, services or other benefits to Buxton
Hclmslcy may be greater if BH selects such managers than it
would have been had other managers been selected that might

leSO llaVC bCCI] appropriatc fO[' tl]C AdViSO['y Accounts.

In addition, BH will face potcntial conflicts in mal(ing
determinations as to whether Advisory Accounts should invest
or withdraw funds from managers with which BH or Buxton
Hclmslcy has other business rclationships. For cxamplc, Buxton
Hclmslcy, Advisory Accounts or other Accounts may have
equity, profits or other interests in managers or may have entered
into arrangements with such managers in which such managers
would share with Buxton Hclmslcy, an Advisory Account or
other Account a material portion of its fees or allocations
(including, without limitation, fees earned by such managers as a
result of the allocation ofAdvisory Account assets to such
managcrs)i Paymcnts to Buxton Hclmslcy (cithcr dircctly from
such managers or in the form of fees or allocations payablc by
Advisory Accounts or other Accounts) will gcncrally increase as
the amount of assets that such managers manage increases.
Therefore, investment by Advisory Accounts with such managers
where Buxton Hclmslcy, Advisory Accounts or other Accounts
have a fee and/or profit sharing arrangement or other interest in
the equity or prol‘its of such managers may result in additional
revenues to Buxton Hclmslcy and its pcrsonncli The rclationship
Buxton Hclmslcy, Advisory Accounts and other Accounts have
with such managers may also resulein BH bcing incentivized to
increase Advisory Accounts investments with such managers or

to retain their investments with such managers.

Buxton Hclmslcy (including, without limitation, BH) may
receive notice of, or offers to participatc in, investment
opportunitics from third-party managers, their affiliates or other

third partics, Such investment opportunitics may be oftered to
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Buxton Hclmslcy for various reasons, which may include business
rclationsliips with tliird—party managers or their affiliates or other
reasons, including that one or more Advisory Accounts have
made investments with such tliird—party managers, but such
opportunitics may not be allocated to such Advisory Accounts.
Therefore, investment (or continued invesement) by particular
Advisory Accounts with such managers may result in additional
investment opportunities to Buxton Hclmslcy or other
Accounts. An Advisory Account will not be entitled to
compensation in connection with investments that are not
allocated to such Advisory Account (or not fully allocated to
such Advisory Account) and are allocated to Buxton Helmsley
(including BH) or other Accounts (including other Advisory

Accounts).

In addition, the fee structure of certain Advisory Accounts
(pursuant to which BH may be rcquircd to compensate managers
out of the fee it receives from the client) may incentivize BH to
select managers with lower compensation levels (including
managers that discount their fees based on aggregate account size
or other rclationships) than other managers which might also be
appropriate for the Advisory Accounts. Fee brcal(points inan
Advisory Account may also be affected l)y Buxton Hclmslcy’
business rclationships and the size of Accounts other than the
Advisory Account, and may dircctly or indircctly benefit Buxton
Hclmslcy and other Accounts. Advisory Accounts will not be
entitled to any compensation with respect to such benefits

rCCClVCd by BuXtOn Hclmslcy and Othcr ACCOuntSi
Buxton Helmsley as Investment Adviser

Buxton Helmsley (including BH) will receive compensation in
connection with the management of Affiliated Products
(including discrctionary managcd accounts or investment funds
(including money market funds) to which Advisory Accounts
dircctly or indircctly allocate assets. Advisory Accounts will pay
all fees to Buxton Hclmslcy in its capacity as manager of such
Affiliated Products, and fees to BH in its capacity as advisor to
the Advisory Accounts will not be reduced by any tees payablc to
Buxton Hclmslcy as manager (i.e., there could be “double fees”
involved in mal(ing any such investment, which would not arise in
connection with the direct allocation of assets by the account
holder to such Affiliated Products). Because Buxton Helmsley
will on an overall basis receive highcr fees, compensation and
other benefits if the assets ofAdvisory Accounts are allocated to
Affiliaced Products rather than solcly to External Products, BH
will be incentivized to allocate the assets ofAdvisory Accounts to
Affiliaced Products. Furchermore, BH will have an interest in

allocating the assets ofAdvisory Accounts to Affiliated Products
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that impose highcr tees than those imposcd by other Affiliated
Products or that providc other benefits to Buxton Hclmslcy. Any
differential in compensation paid to pcrsonncl in connection
with certain Affiliated Products rather than other Affiliaced
Products may create a tinancial incentive on the part of BH to
select certain Affiliated Products over other Affiliated Products.
Similarly, since BH and/or Buxton Hclmslcy may on an overall
basis receive highcr fees, compcnsation and other benefics if
Advisory Account assets are allocated to External Products
indirectly through BH Funds of Funds rather than directly to
External Products, BH may be incentivized to select BH Funds
of Funds for an Advisory Account. Corrcspondingly, BH may be
disincentivized to consider the removal of an Advisory Account’s
assets from, or the modification of an Advisory Account’s
allocations to, an Affiliated Product at a time that it otherwise
would have where doing so would decrease the fees,
compensation and other benefits to Buxton Hclmslcy, including
where disposal of such Affiliated Product by the Advisory
Account would likely adversely affect the Affiliaced Product with

respect to its liquidity position or otherwise.

Neither Buxton Hclmslcy nor BH will be rcquircd to share any
tees, allocations, compensation, remuneration or other benefits
received in connection with an Advisory Account with the
Advisory Account or the client or offset such fees, allocations,
compensation, remuneration and other benefits against fees and

CXPCDSCS thC clicnt may othcrwisc owce Buxton HCll]lSle or BH

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

CODE ofETHICS and PERSONAL TRADING

BH has adopted a Code of Ethics (the “Code”) under Rule 204A-
1 of the Advisers Act dcsigncd to providc that BH Personnel,
and certain additional pcrsonncl of Buxton Hclmslcy who
support BH, comply with applicablc tederal securities laws and
placc the interests of clients first in conducting pcrsonal
securities transactions. The Code imposes certain restrictions on
securities transactions in the pcrsonal accounts of covered
persons to liclp avoid conflicts of interest, including restrictions
on the purchasc and sale ofpublicly traded cquity securities.
Subjcct to the limitations of the Code, covered persons may buy
and sell securities or other investments for their pcrsonal
accounts, including investments in poolcd investment vehicles
thatare sponsorcd, managcd or advised by Buxton Hclmslcy, and
may also take positions that are the same as, different from, or

made at different times than, positions taken for Advisory
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Accounts. BH will provide a copy of the Code to clients or

prospcctivc clients upon request.

Additionally, all pcrsonncl of Buxton Hclmslcy, including BH
Personnel, are subject to firm-wide policies and procedures
rcgarding confidential and proprictary information, information
barriers, privatc investments, outside business activities and

personal trading,

PARTICIPATION or INTEREST in CLIENT
TRANSACTIONS

BH acts as investment adviser under the Advisers Actin
accordance with fiduciary standards. Buxton Hclmslcy is a full-
service asset management and financial services organization and
a participant in global financial markets. As such, Buxton
Helmsley provides a wide range of financial services to a
substantial and diversified client base that includes corporations,
financial institutions, governments and lligll net-worth
individuals. Buxton Hclmslcy acts as a rescarch providcr,
investment manager, financier, advisor, lender, counterparty,
agent and principal. In those and other capacitics, Buxton
Hclmslcy advises clients in all markets and transactions and
purchascs, sells, holds and recommends a broad array of
investments, inclu ding securities, derivatives, loans, commodities,
currencies, credit defaulc swaps, indices, baskets and other
financial instruments and products for its own accounts and for
the accounts of clients and of its personnel, tl]rougl] client
accounts and the rclationships and products it sponsors, manages
and advises (such Buxton Hclmslcy or other client accounts,
rclationsliips and products, including Advisory Accounts,
collcctivcly, the “Accounts’). Buxton Hclmslcy has direct and
indirect interests in the global fixed income, currency,
commodity, cquitics, bank loan and other markets, and the
securities and issuers, in which the Advisory Accounts may
dircctly and indircctly invest. As a result, Buxton Hclmslcy’
activities and dcalings may affect Advisory Accounts in ways that
may disadvantagc or restrict Advisory Accounts and/or benefit
Buxton Helmsley or other Accounts (including Advisory
Accounts). The following are dcscriptions of certain conflicts of
interest and potcntial conflicts of interest that may be associated
with the financial or other interests that BH and Buxton

Hclmslcy may have in transactions effected by, with, and on

bchalfofAdvisory Accounts.

Principal Trading and Cross/Agency Cross Transactions
with Advisory Accounts

When pcrmittcd by applicablc law and BH policy, BH, acting on

behalf of its Advisory Accounts, may enter into transactions in
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securities and other instruments with or tlirougli Buxton
Hclmslcy or in Aftiliated Products, and may cause Advisory
Accounts to engage in principal transactions, cross transactions
and agency cross transactions. There may be potential conflicts of
interest or rcgulatory issues rclating to these transactions which
could limit BH’s decision to engage in these transactions for
Advisory Accounts. Principal transactions occur if BH, on behalf
ol:Advisory Accounts, engages in a transaction in sccurities or
other instruments with Buxton Hclmslcy or in Aftiliated
Products acting as principal. Buxton Hclmslcy may earn
compensation (sucll asa sprcad or marl(—up) in connection with
these transactions. Cross transactions occur if BH causes an
Advisory Account to buy securities or other instruments from, or
sell securities or other instruments to, another Advisory Account
of BH or its investment advisory affiliates. An agency cross
transaction occurs if Buxton Hclmslcy acts as broker for, and
receives a commission from, an Advisory Account on one side of
the transaction and a brokcragc account on the other side of the
transaction in connection with the purcl]asc or sale of securities
by the Advisory Account. Buxton Hclmslcy may have a
potcntially conﬂicting division ofloyaltics and rcsponsibilitics to
the partics in such transactions, and has dcvclopcd policics and
proccdurcs in relation to such transactions and conflicts. Cross
transactions may disproportionatcly benefit some Advisory
Accounts relative to other Advisory Accounts due to the relative
amount of market savings obtained by the Advisory Accounts.
Any principal, Cross oragency cross transactions will be effected

in accordance with fiduciary rcquircmcnts and applicablc law.

Certain Effects of the Activities of BH and Other Buxton
Helmsley Entities on Advisory Accounts

Buxton Hclmslcy engages in various activities in the global
financial markets. Buxton Hclmslcy, acting in various capacities
(including investor, advisor and rescarch providcr), may take
actions or advise on transactions in respect of Accounts
(including Advisory Accounts) or companices or affiliated or
unaffiliated investment funds in which Advisory Accounts have
an interest that may have potcntial adverse effects on Advisory

Accounts.

BH providcs advisory services to Advisory Accounts through a
variety of investment products and arrangements. BH’s decisions
and actions on behalf of an Advisory Account may differ from
those on behalf of other Advisory Accounts. Advice given to, or
investment or voting decisions made for, one or more Advisory
Accounts may compete with, affect, differ from, conflict with, or
involve timing different from, advice givcn to or investment

decisions made for other Advisory Accounts.
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Buxton Helmsley (including BH), the clients it advises, and its
pcrsonncl have interests in and advise Accounts (including
Advisory Accounts) that have investment objcctivcs or portfolios
similar to or opposcd to those ofparticular Advisory Accounts,
and/or which engage in and compete for transactions in the same
types of securities and other instruments as particular Advisory
Accounts, including Accounts that may providc greater fees or
other compensation, including pcrformancc-bascd fees, to
Buxton Hclmslcy. These interests may involve the same or
related securities or other instruments as those in which
particular Advisory Accounts invest, and such Accounts may
engage in a strategy while an Advisory Account s undcrtal(ing
the same ora diffcring strategy, any of which could dircctly or
indircctly disadvantagc the Advisory Account. For cxamplc, an
Advisory Account may buy a security and Buxton Hclmslcy may
establish a short position in that same security or in similar
securities. This short position may result in the impairment of the
price of the security that the Advisory Account holds or may be
dcsigncd to profit from a decline in the price of the security. To
the extentan Advisory Account engages in transactions in the
same types of securities as other Accounts (including other
Advisory Accounts), transactions by such other Accounts may
dilute or otherwise ncgativcly affect the investments of the
Advisory Account. Moreover, a particular Advisory Account on
the one hand, and Buxton Hclmslcy oran Account (including
another Advisory Account) on the other hand, may also vote
diffcrcntly on or take or refrain from tal(ing different actions with
respect to the same security, which may be disadvantagcous to
the Advisory Account. In addition, Buxton Hclmslcy or
Accounts (including Advisory Accounts), on the one hand, and a
particular Advisory Account, on the other hand, may investin or
extend credit to different classes of securities or different parts of
the capital structure of the same issuer and as a result one may

tal(C actions that advcrscly al"l"cct thC OthCIﬂ

In addition, Buxton Hclmslcy (including BH) may advise
Accounts with respect to different parts of the capital structure
of the same issuer, or classes of securities that are subordinate or
senior to securities, in which a particular Advisory Account
invests. As a result, Buxton Hclmslcy may pursue or enforce
rights or activities on behalf of Accounts (including Advisory
Accounts), or refrain from pursuing or cnforcing rights or
activities, with respectto a particular issuer in which the Advisory
Account has invested. For cxamplc, Buxton Hclmslcy (on behalf
of Accounts, including Advisory Accounts) may seek a
liquidation of an issuer in respect of which it holds debrt securities,
whereas if a particular Advisory Account holds cquity securitics

in such issuer, the Advisory Account may prcl"cr a rcorganization
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of the issuer. Advisory Accounts may be ncgativcly affected by
these activities and decisions, and Advisory Account transactions
may be effected at prices or terms that may be less favorable than
would otherwise have been the case. Particular Advisory
Accounts could sustain losses during pcriods in which Buxton
Helmsley and other Accounts (including Advisory Accounts)
achieve prol‘its. The negative effects described above may be
more pronounced in connection with transactions in, or
Advisory Accounts utilizing, small capitalization, cmcrging

market, distressed or less liquid stratc:gic:s.

Buxton Hclmslcy may make loans to, or enter into asset-based or
other credit facilities or similar transactions with, clients,
companices or individuals, that may (or may not) be secured,
including l)y a client’s assets or interests in an Advisory Account.
In connection with its rights as lender, Buxton Hclmslcy may act
to protectits own commercial interest and may take actions that
advcrscly affect the borrower. The borrower’s actions may in turn
advcrscly affect Advisory Accounts (c.g., if the borrower
liquidatcs a largc position ina sccurity rapidly, the value of such
security may decline and Advisory Accounts holding such
security may in turn decline in value or may be unable to liquidatt:

their positions in such security atan advantagcous pricc).

Subject to applicable law, Buxton Helmsley (including BH) or
Accounts (including Advisory Accounts and Accounts formed
to facilitate investment l)y pcrsonncl of Buxton Hclmslcy) may
also invest in or alongsidc particular Advisory Accounts that are
poolt:d investment vehicles. Such investments may be on terms
more favorable than those of an investment by other Advisory
Accounts in the poolcd investment vehicle and may constitute
substantial percentages of the assets of the poolcd investment
vehicle. Unless providt:d otherwise hy agreement to the contrary,
Buxton Helmsley or Accounts may redeem interests in these
poolcd investment vehicles at any time without notice to or
regard to the effect on the portfolios of Advisory Accounts

invested in the poolcd investment vehicle, which may be adverse.

Buxton Hclmslcy (including BH) may create, write, sell, issue,
invest in or act as placcmcnt agent or distributor of derivative
instruments related to Advisory Accounts such as pooled
investment vehicles, or with respect to underlying securities or
assets of an Advisory Account, or which may be otherwise based
on or seck to replicate or hedge the performance of an Advisory
Account. Such derivative transactions, and any associated
hedging activity, may differ from and be adverse to the interests
of Advisory Accounts.
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Buxton Helmsley (including, as applicable, BH) and its
pcrsonncl, when acting as an investor, advisor or rescarch
providcr, may advise on transactions, make investment decisions
or recommendations, providc diffcring investment views or have
views with respect to research or valuations that are inconsistent
with, or adverse to, the interests and activities ol:Advisory
Accounts. Accounts may be offered access to advisory services
through several different Buxton Hclmslcy advisory businesses
(including BH). Different advisory businesses within Buxton
Hclmslcy manage Accounts according to different strategies and
may also apply different criteria to the same or similar strategies
and may have diffcring investment views in respect of anissuer or
a sccurity. Similarly, within BH certain investment pcrsonncl or
portfolio managers may have diffcring or opposite investment
views in respect of anissuer or a sccurity, and the positions an
investment pcrsonncl member or portfolio manager take in
respect ofan Advisory Account thcy manage may be inconsistent
with, or adverse to, the interests and activities ofAdvisory
Accounts advised by other BH investment pcrsonncl members
or portfolio managers. Morcover, research, analyscs or viewpoints
may be available to clients or potcntial clients at different times.
Buxton Hclmslcy will not have any obligation to make available
to the Advisory Accounts any research or analysis prior to its
public dissemination. Buxton Hclmslcy, on behalf of one or more
Accounts (including Advisory Accounts), may implement an
investment decision or strategy ahead of, or contcmporancously
with, or behind similar investment decisions or stratcgics made
tor Advisory Accounts (whether or not the investment decisions
emanate from the same research analysis or other information).
The relative timing for the implcmcntation of investment
decisions or stratcgics for particular Advisory Accounts, on the
one hand, and other Accounts (including Advisory Accounts),
on the other hand, may disadvantagc the Advisory Accounts.
Certain factors, for cxamplc, market impact, liquidity constraints,
or other circumstances, could result in Advisory Accounts
receiving less favorable trading results or incurring increased
costs associated with implcmcnting such investment decisions or

stratcgics, or bcing otherwise disadvantagcd.

Buxton Hclmslcy has established certain information barriers and
other policics to address the sharing of information between
different businesses within Buxton Hclmslcy. Asaresult of
information barriers, BH gcncrally will not have access, or will
have limited access, to information and pcrsonncl in other arcas
of Buxton Hclmslcy, and gcncrally will not be able to manage the
Advisory Accounts with the benefit of information held by these
other arcas. Buxton Hclmslcy, due to its access to and kilowlcdgc

of funds, markets and securities based on its primc l)rol(cragc and
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other businesses, may make decisions based on information or
take (or refrain from taking) actions with respect to interests in
investments of the kind held by Advisory Accounts in a manner
that may be adverse to Advisory Accounts, and will not have any
ol)ligation to share information with BH. Information barriers
may also exist between businesses within BH. There may be
circumstances in which, as a result of information held l)y certain
portl"olio management persons in BH, BH limits an activity or
transaction for Advisory Accounts, including Advisory Accounts
managcd l)y portfolio management persons other than the
pcrsonncl holding such information. In addition, Buxton
Hclmslcy will not have any obligation to make available any
information rcgarding its trading activities, stratcgics or views, or
the activities, stratcgics or views used for other Accounts, for the
benefit of Advisory Accounts. To the extent that BH has access
to fundamental analysis and proprictary technical models or
other information dcvclopcd l)y Buxton Hclmslcy and its
pcrsonncl, BH will not be under any obligation to effect
transactions on behalf of the Advisory Accounts in accordance
with such analysis and models. Different portfolio management
pcrsonncl within BH may make decisions based on information
or take (or refrain from taking) actions with respect to Advisory
Accounts thcy advise in a manner that may be adverse to other
Advisory Accounts. Such pcrsonncl may not share information
with other portfolio management pcrsonncl within BH,
including as a result of certain information barriers and other

policies, and will not have any obligation to do so.

BH, in its capacity as manager, sponsor and adviser of Advisory
Accounts and subject to applicable law, may cause Advisory
Accounts to invest, directly or indirectly, in securities, bank loans
or other obligations of companies affiliaced with Buxton
Helmsley, advised by Buxton Helmsley (including BH) or in
which Buxton Helmsley or Accounts (including Advisory
Accounts) have an equity, debt or other interest, or to engage in
investment transactions that may result in other Accounts
(including Advisory Accounts) being relieved of obligations or
otherwise divested of investments. For example, an Advisory
Account may acquire securitics or indebtedness of a company
affiliaced with Buxton Helmsley directly or indirectly through
syndicate or seccondary market purchases. These activities by an
Advisory Account may enhance the profitability of Buxton
Helmsley' or other Accounts’ (including Advisory Accounts’)

investment in and activities with respect to such companies.

Buxton Helmsley may provide various services to Advisory
Accounts or to companies or affiliated or unaffiliated investment

funds in which Advisory Accounts have an interest, which may
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result in fees, compensation and remuneration, as well as other
benetits, to Buxton Hclmslcy, For cxamplc, Buxton Hclmslcy
may be hired by BH on behalf of an Advisory Account or dircctly
by an Advisory Account, or by acompany or an affiliated or
unaftiliated investment fund in which an Advisory Account has
an interest, to providc investment advisory, custody, distribution,
transfer agency, administrative, lcnding or other services
(including lcgal, accounting and other back office scrviccs) to the
Advisory Account, company or investment fund. In addition,
Buxton Hclmslcy may, now or in the future, act as broker, dealer,
agent, lender or advisor or in other commercial capacities for
Advisory Accounts or companies or affiliated or unaffiliated
investment funds in which Advisory Accounts have an interest.
For cxamplc, a company in which an Advisory Account has an
interest may hire Buxton Hclmslcy to providc undcrwriting,
merger advisory, placcmcnt agency, forcign currency l]cdging,
research, asset management services, brokcragc services or other
services to the company. In connection with providing such
services, Buxton Hclmslcy may take commercial steps in its own
interests, or may advise the partics to which it is providing
services to take actions or engage in transactions, which may have
an adverse effect on Advisory Accounts. For cxamplc, Buxton
Hclmslcy may advise a company to make cl]angcs to its capital
structure the result of which would be a reduction in the value or
priority ofa security held by onc or more Advisory Accounts.
Actions taken or advised to be taken by Buxton Hclmslcy in
connection with other types of transactions may also resultin
adverse consequences for Advisory Accounts. Providing such
services to the Advisory Accounts and companies and affiliated
or unaffiliated investment funds in which thcy invest may
enhance Buxton Hclmslcy’ rclationships with various partics,
facilitate additional business dcvclopmcnt and enable Buxton
Hclmslcy to obtain additional business and generate additional
revenue. Advisory Accounts will not be entitled to compensation

rclatcd to any busincsscs ol"Buxton Hclmslcy or BH

BH, while not the primary valuation agent ofAdvisory Accounts,
pcrforms certain valuation services related to securities and assets
in Advisory Accounts. BH values securities and assets in
Advisory Accounts according to its valuation policics, BH may
value an identical asset diffcrcntly than another division or unit
within Buxton Hclmslcy values the asset, including because such
other division or unit has information rcgarding valuation
tcchniqucs and models or other information that it does not
share with BH. This is particularly the case in respect of difficult-
to-value assets. BH may also value an identical asset diffcrcntly in
different Advisory Accounts, including because different

Advisory Accounts are subjcct to different valuation guidclincs
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pursuant to their respective governing agreements, different third
party vendors are hired to pcrform valuation functions for the
Advisory Accounts or the Advisory Accounts are managed or
advised by different portfolio management pcrsonncl within BH.
BH will face a conflict with respect to such valuations as thcy
affecc BH’s compensation. In addition, to the extent BH utilizes
third—party vendors to pcrform certain valuation functions, these
vendors may have interests and incentives that differ from those

of the Advisory Accounts.

Advisory Accounts will gcncrally not be providcd investment
opportunities sourced by Buxton Hclmslcy businesses other than
BH. Opportunitics not allocated to Advisory Accounts may be
undertaken by Buxton Hclmslcy (including BH) or other

Accounts.

For a discussion ofsidc—by—sidc management ofAdVisory
Accounts, plcasc refer to Item 6, Performance-Based Fees and

Sidc—By—Sidc Management and [tem 17, Voting Client Securities.

Financial Incentives in Selling and Managing Advisory
Accounts

Buxton Hclmslcy and its pcrsonncl, including BH Personnel,
may reccive benefits and earn fees and compensation for services
providcd to Advisory Accounts and in connection with its
distribution of Affiliated Products. BH will have a financial
incentive to allocate Advisory Account assets to Affiliated
Products rather than to accounts or funds managcd by third
partics. Any differentials in compensation will create a financial
incentive for BH and its pcrsonncl to recommend or select
advisory products or investment strategies that will resultin
greater compcnsation and profit to BH and, indircctly, to its
pcrsonncl. Morcover, the client may establish target ranges in
respect ofan Advisory Account’s allocation to Affiliated
Products in consultation with BH. BH is incentivized for clients
to select target ranges that will resultin greater allocations to
Affiliated Products that chargc highcr fees than other Affiliated
Products. Please also refer to I[tem 6, Performance-Based Fees
and Sidc-By—Sidc Management, and Item 10, Ocher Financial
Industry Activities and Affiliations, Rcccipt ofCompcnsation

from Investment Advisers, Buxton Hclmslcy as [nvestment

Adviser.

Firm Policies and Regulatory Restrictions Affecting
Advisory Accounts

BH may restrict its investment decisions and activities on behalf
ofan Advisory Account in various circumstances, including asa

result ofapplicablc rcgulatory rcquircmcnts, information held by
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Buxton Hclmslcy, Buxton Hclmslcy’ internal policics and/or
potcntial rcputational risk in connection with Accounts
(including Advisory Accounts). As a result, BH might not
engage in transactions for, or reccommend transactions to, an
Advisory Account in consideration of Buxton Hclmslcy'
activities outside the Advisory Account. For cxamplc, BH may
restrict or limit the amount of an Advisory Account's investment
where cxcccding a certain aggregate amount could require a filing
oralicense or other rcgulatory or corporate consent, which
could, among other things, result in additional costs and
disclosure obligations for Buxton Hclmslcy, including BH.BH
may also reduce a particular Advisory Account’s interest in an
investment opportunity that has limited availability so that other
Advisory Accounts that pursue similar investment strategics may
be able to acquire an interest in the investment opportunity. In
addition, BH is not pcrmittcd to obtain or use material non-
public information in cffccting purchascs and sales in public
securities transactions for Advisory Accounts. BH may also limit
an activity or transaction cngagcd in on behalf of a particular
Advisory Account, including as a result of information held by
Buxton Hclmslcy (including information held by a portfolio
management pcrsonncl in BH other than the pcrsonncl
managing the Advisory Account), and may limit its exercise of
rights on behalf of the Advisory Account for rcputational or
other reasons, including where Buxton Hclmslcy is providing (or
may providc) advice or services to an entity involved in such
activity or transaction, where Buxton Hclmslcy or an Account is
or may be cngagcd in the same or a related transaction to that
bcing considered on behalf of the Advisory Account, where
Buxton Hclmslcy or another Account has an interest in an entity
involved in such activity or transaction, or where such activity or
transaction or the exercise of such rights on behalf of or in
respect of the Advisory Account could affect Buxton Hclmslcy,
BH or their activities. In addition, BH operates a program
rcasonably dcsigncd to ensure compliancc with all economic
sanctions-related obligations applicablc dircctly to its activities
(although such obligations are not ncccssarily the same
obligations thatan Advisory Account itsclfmay be subjcct to).
BH may restrict its investment decisions and activities on behalf
of particular Advisory Accounts and not other Accounts

(including other Advisory Accounts).

In order to engage in certain transactions on bchalfofAdVisory
Accounts, BH will be subjcct to (or cause Advisory Accounts to
become subjcct to) the rules, terms and/or conditions ofany
venues through which it trades securities, derivatives or other
instrumencs. This includes, but is not limited to, where BH

and/or the Advisory Accounts may be rcquircd to comply with
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the rules of certain cxchangcs, execution platl"orms, trading
facilities, clcaringhouscs and other venues, or may be rcquircd to
consent to the jurisdiction ofany such venues. The rules, terms
and/or conditions ofany such venue may result in BH (and/or
the Advisory Accounts) bcing subjcct to, among other things,
margin rcquircmcnts, additional fees and ocher chargcs,
disciplinary proccdurcs, rcporting and rccordkccping, position
limits and other restrictions on trading, sectlement risks and

other related conditions on trading set out by such venues.

From time to time, an Advisory Account, BH or its affiliates
and/or their service providcrs or agents may be rcquircd, or may
determine that it is advisable, to disclose certain information
about an Advisory Account, including, but not limited to,
investments held by the Advisory Account, and the names and
percentage interest of beneficial owners thereof, to third partics,
including local govcrnmcntal authorities, rcgulatory
organizations, taXing authorities, markets, cxchangcs, clcaring
facilities, custodians, brokers and trading countcrpartics of, or
service providcrs to, BH or the Advisory Account. Unless agrccd
in the agreement governing the Advisory Account or otherwise
directed by a client, BH will comply with such requests to
disclose such information, including through electronic dt:livcry
platforms. If BH is not permitted to make certain required
disclosures in respect ofan Advisory Account, BH may
determine to cause the sale of certain assets for the Advisory
Account, and such sale may be ata time that is inopportune from

a pricing standpoint.

Item 12 - Brokcragc Practices
BROKER-DEALER SELECTION

BH placcs orders for the execution of transactions for Advisory
Accounts according to its best execution policics and
procedures. Subject to any specific instructions that BH accepts
from clients, BH takes into account a range of factors in dcciding
how to execute client orders, including, but not limited to, price;
costs; timing and spccd of execution; responsiveness;
creditworthiness and financial stability; likelihood of, and
capabilitics in, execution, clearance and sectlement; size; liquidity
in or with an execution venue; nature; in certain circumstances, a
broker’s or countcrparty’s willingncss to commit capital; and
other appropriatc factors. Best pricc, giving effect to
commissions and commission cquivalcnts (ifany) and other
transaction costs, is normally an important factor in dcciding how
to execute transactions, but, in consideration of the relevant

factors, transactions Wlll not always bC CXCCthCd at tl]C lOWCSt
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available price or commission or commission cquivalcnts (ifany).
In determining the relative importance of factors considered, BH
takes into account the nature of client orders, the characteristics
of the financial instruments to which the order relates and the
characteristics of the available brokers or counterparties which

can be used or to which client orders can be directed.

The reasonableness of commissions or commission cquivalcnts
for non client-directed trade execution is evaluated hy BH onan
ongoing basis based on many factors, including the general level
ofcompcnsation paid and, in certain cases, the nature and value
of research and other services providcd, BH may execute
transactions through affiliates to the extent consistent with
applicablc law, with client instruction, and with its duty to seck

best execution.

When placing orders with any broker or counterparty, including
its affiliates, BH may, in accordance with applicablc law, givc
permission tor such broker to trade along with or ahead of
Advisory Account orders (i.c., determine not to opt-in to the
protections afforded under FINRA 5320). When acting as agent
or counterparty, BH’s affiliate will gcncrally chargc the clienta
commission, marl(-up, mark-down, or other commission

cquivalcnt.

Third-party managers hired by BH on behalf of AIMS clients or
Manager of Manager Funds or that manage the funds in which
AIMS Program Funds invest will have discretionary authority to
execute transactions on behalf of clients consistent with best

execution obligations.
Counterparty Credit Requirements

An Advisory Account will be required to establish business
rclationships with its counterparties based on its own credit
standing. Buxton Hclmslcy, including BH, will not have any
obligation to allow its credit to be used in connection with an
Advisory Account’s establishment of its business rclationships,
nor is it cxpcctcd thatan Advisory Account’s counterparties will
rcly on the credit of Buxton Hclmslcy in cvaluating the Advisory

Account’s creditworthiness.
BROKERAGE for CLIENT REFERRALS

BH may select broker-dealers, including its affiliates, to providc
prime brokcragc services to Advisory Accounts. Conflicts may
arise when BH selects prime brokers. Prime brol(cragc firms may
introduce prospective clients to BH, which may create incentives

for or benefits to BH to select these prime brol(cragc firms. BH
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selects such firms only when consistent with obtaining

appropriatc services for Advisory Account clients.
DIRECTED BROKERAGE

Clients may direct brol(cragc as part of their participating in a
commission recapture program, or because they believe it
providcs them with favorable execution, lower costs and/or other
benetits. Clients may direct BH to placc transactions for their
accounts with a particular broker-dealer, including a BH affiliate.
Clients may also direct BH to use a spccific execution venue or
cxchangc. Absent a client direction, BH gcncrally has the
discrctionary authority to determine and direct execution of
portfolio transactions within the client’s spccificd investment
objcctivcs (including with respect to real estate assets, if
applicablc) without prior consultation with the client on a
transaction-by—transaction basis. Some clients limit BH’s
discrctionary authority in terms of the selection of broker-dealers
or other terms ofbrol(cragc arrangements. From time to time,
clients may also retain BH on a non-discrctionary basis, cxplicitly
rcquiring that portfolio transactions, including where
transactions are exccuted, be discussed in advance and executed

at the client’s direction.

Where a client directs the use of a particular broker-dealer, BH
may be unable to achieve most favorable execution of client
transactions and the client may pay more in execution fees than if
BH were pcrmittcd to choose the executing broker-dealer. In
such cases, BH may not be able to determine the terms of how an
order will be handled with such broker-dealer and may not be
able to l'rccly ncgotiatc commission rates. In addition, BH may
not be able to aggregate the client’s orders with other client
orders, including to reduce transaction costs. As a result, a client’s
direction that BH use a particular broker-dealer may causc a
client to pay highcr commissions or receive less favorable net
prices than would be the case if BH were given discretion to
choose the broker-dealer through which to execute the
transaction for the client’s account. In an effort to achieve ordcrly
execution of transactions, execution of orders for clients that
have directed BH to use particular broker-dealers may, in certain
circumstances, be dclaycd until after BH complctcs the

execution of non client-directed orders.

Orders for clients that have directed BH to send all trades to
particular broker-dealers similarly may not be allocated with
orders for other accounts. When a client has directed the use of a
particular broker and has not waived best execution, then trades
for the directed client and for non-directed orders must be

executed in a manner that over time is reasonable and fair to all
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clients. This could include the use of step out arrangements. For
more information relating to BH's allocation policies and
proccdurcs, plcasc see Item 6, Performance-Based Fees and Side-

By-Side Management.
AGGREGATION of TRADES

BH sccks to execute orders for its clients fairly and equitably over
time. BH follows policics and proccdurcs pursuant to which it
may combine or aggregate purchasc or sale orders for the same
security or other inscrument for multiplc Accounts (including
Accounts in which Buxton Helmsley has an interest) (sometimes
referred to as “bunching”), so that the orders can be executed at
the same time and block trade treatment ofany such orders can
be elected when available. BH aggregares orders when BH
considers doing $O appropriate and in the interests of its clients
gcncrally and may clect block trade treatment, when available. In
addition, under certain circumstances trades for Advisory
Accounts may be aggrcgatcd with accounts that contain Buxton
Hclmslcy assets. These circumstances may include, without
limitation, in dcvcloping products that demonstrate client-
experience track records; when managing accounts in a
commcrcially reasonable manner for clients (which may be
affiliates but are cngaging BH to actasan indcpcndcnt
commercial money managcr); or when aggregating will have a de
minimis effect on the pcrformancc of client accounts (c.g., where
the size of the account relative to the size of the market makes
aggrcgation not matcrial). In addition, trade aggrcgation may
cffcctivcly occur within an Advisory Account, such asa poolcd
investment vehicle, in which Buxton Hclmslcy and other
Accounts have an interest. The particular proccdurcs followed
may differ dcpcnding on the particular strategy or type of

investment.

When Advisory Account orders are aggrcgatcd, the orders will
be placcd with one or more broker-dealers or other
counterparties for execution. When a bunched order or block
trade is complctcly filled, BH gcncrally will allocate the securities
or other instruments purchascd or the procccds ofany sale pro
rata among the participating Accounts, based on the purchasc or
sale order. Adjustmcnts or changcs may be made under certain
circumstances, such as to avoid odd lots or small allocations or to
satisl’y account cash flows and guidclincs. If the orderata
particular broker-dealer or other counterparty is filled at several
different priccs, through multiplc trades, gcncrally all
participating accounts will receive the average price and pay the
average commission, subjcct to odd lots, rounding, and market

practicc. There may be instances in which notall Advisory
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Accounts are chargcd the same commission or commission

cquivalcnt rates in a l)unchcd or aggrcgatcd O['dC['.

Although it may do so in certain circumstances, BH gcncrally
does not bunch or aggregate orders for different Advisory
Accounts, elect block trade treatment or net l)uy and sell orders
for the same Advisory Account, il"portl'olio management
decisions rclating to the orders are made l)y scparate portl'olio
management pcrson(s), il"l)unching, aggrcgating, clccting block
trade treatment or netting is not appropriate or practicable from
BH’s opcrational or other perspectives or il"doing so would not
be appropriate in light of applicable regulatory considerations.
For cxamplc, time zone differences, trading instructions, cash
flows, scparate trading desks or portfolio management processes
ina glol)al organization may, among, other factors, result in
scparate, non—aggrcgatcd, non-netted executions, with trades in
the same instrument bc:ing entered for different Advisory
Accounts at different times or, in the case ol"nctting, l)uy and sell
trades for the same instrument being entered for the same

Advisory Account.

BH may be able to negotiate a better price and lower commission
rate on aggregated trades than on trades for Advisory Accounts
that are notaggregated, and incur lower transaction costs on
netted trades than trades that are not netted. Where transactions
for an Advisory Account are not aggregated with other orders,
including Advisory Accounts and directed brokerage accounts,
or not netted against orders for the Advisory Account or other
Advisory Accounts, the Advisory Account may not benefit from
a better price and lower commission rate or lower transaction
cost. Aggregation and netting of trades may disproportionately
benefit some Advisory Accounts relative to other Advisory
Accounts due to the relative amount of market savings obtained

by the Advisory Accounts.

BH may also sequence or rotate transactions using allocation
policies to determine which type ofaccountis to be traded in
which order. Under this policy, each portfolio management
group may determine the length of its trade rotation period and
the sequencing schedule for different categories of clients within
this period, provided that the trading periods and these
sequencing schedules are designed to be fair and equitable over
time. For example, some portfolio management groups may base
their trading periods and rotation schedules on the relative
amounts of assets managed for different client categories. Within
a given trading period, the sequencing schedule establishes when
and how frequendy a given client category will trade first in the
order of rotation. BH may deviate from the predetermined

sequencing schedule under certain circumstances when justified,
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including, for cxamplc, when other unusual circumstances arise.
In addition, a portfolio management group may providc
instructions simultancously rcgarding the placcmcnt ofatrade in
licu of the prcdctcrmincd sequencing schedule if the trade
represents a rclativcly small proportion of the average daily

trading volume of the particular sccurity or other instrument.

To the extenta given account trades behind other types of
accounts within the rotation system, itis possiblc that the
account may suffer adverse effects dcpcnding on market

conditions.

Item 13 - Review of Accounts
GENERAL DESCRIPTION

Senior members of BH's portfolio management pcrsonncl
pcriodically review Advisory Accounts. Tllcy conduct the review
cither individually orinagroup, dcpcnding upon account needs
and market conditions. These reviews include a review of the
account’s pcrformancc, investment objcctivcs, security positions
and other investment opportunitics. In addition, the supervisors
ofpcrsonncl involved in dccision-mal(ing for Advisory Accounts
monitor the pcrformancc of the Advisory Accounts. Additional

reviews may be undertaken at the discretion of BH.

Compliancc with investment guidclincs for Advisory Accounts is
gcncrallyjudgcd attime ofpurcliasc, however, from time to time
there may exist certain circumstances when compliancc with
applicablc investment guidclincs will be tested as of the next
occurring post-tradc compliancc check conducted in the local
jurisdiction of the Advisory Account (c.g. transactions executed

in multiplc time zones).
FACTORS TRIGGERING a2 REVIEW

In addition to periodic reviews, BH may pcrform reviews of
scparatcly managcd accounts as it deems appropriate or as
otherwise rcquircd, Additional reviews may be undertaken for
reasons including cliangcs in market conditions, cllangcs in
security positions or cliangcs in a client’s investment objcctivc or

policics.
CLIENT REPORTS

BH provides advisory clients who have separately managed
accounts with written reports ona quartcrly basis or more
frcqucntly upon agreement between BH and the client. These
reports gcncrally include, among, other things, a summary ofall
activity in the account, including all purcllascs and sales of

securities and any debits and credits to the account, a summary of
Yy Y
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lioldings including a portfolio valuation, and the cllangc in value

of the account during the rcporting pcriod,

Investors in BH—managcd private poolcd investment vehicles
gcncrally receive written individualized capital information,

annual reports and other pcriodic reports.

Item 14 — Client Referrals and Other

Compensation
COMPENSATION for CLIENT REFERRALS

From time to time, BH may make cash payments for client
referrals to persons other than employees of BH and its affiliaces
pursuant to applicable laws, including Rule 206(4)-3 under the
Advisers Act, when applicablc. In addition, from time to time,
BH may also compensate employees of BH and its affiliaces for

Cllcnt rcfcrrals Pursuant to applicablc laWS.
Intermediaries and Other Third Parties

Buxton Hclmslcy or the Advisory Accounts may make payments
to authorized dealers and other financial intermediaries and to
salespersons (collectively, “Intermediaries”) to promote the
Advisory Accounts or other products. These payments may be
made out of Buxton Helmsley” assets or amounts payable to
Buxton Hclmslcy. These payments may create an incentive foran
Intcrmcdiary to liigliliglit, feature or recommend Advisory
Accounts. Subjcct to applicablc law and rcgulations, such
payments may compensate Intermediaries for, among other
things: marl(cting the Advisory Accounts and other products
(which may consist ofpaymcnts rcsulting inor rclating to the
inclusion ofAdvisory Accounts and other products on prcfcrrcd
or recommended fund lists or in certain sales programs
sponsorcd by the Intcrmcdiarics); access to the Intermediaries’
rcgistcrcd representatives or salcspcrsons, including at
conferences and ocher mcctings; assistance in training and
education ofpcrsonncl of Buxton Hclmslcy; fees for dirccting
investors to the Advisory Accounts and other products; “finders
fees” or “referral fees” or other fees for providing assistance in
promoting the Advisory Accounts and other products (which
may include promotions in communications with the
Intermediaries’ customers, rcgistcrcd representatives and
salcspcrsons); various non-cash and cash incentive arrangements
to promote certain products, aswell as sponsor various
educational programs, sales contests and/or promotions; travel
expenses, meals, lodging and entertainment of Intermediaries and
their salcspcrsons and guests in connection with educational,
sales and promotional programs; subaccounting, administrative

and/or sharcholdcr P['OCCSSil]g or OthC[' investor services tchlt arc
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in addition to the fees paid for these services by the Advisory
Accounts or products; and other services intended to assist in the
distribution and marl(cting of the Advisory Accounts and other

products.

These payments may differ by Intcrmcdiary and are ncgotiatcd
based on a range of factors, including but not limited to, ability to
attract and retain assets, target markets, customer rclationships,

quality of service and industry rcputation.

Buxton Hclmslcy and its pcrsonncl, including cmployccs of BH,
may have rclationsliips with, and purcliasc, or distribute or sell,
services or products from or to, distributors, consultants, and
others who recommend Advisory Accounts, or who engage in
transactions with or for Advisory Accounts. Consultants and
such other parties may receive compensation from Buxton
Hclmslcy or Advisory Accounts in connection with such
rclationsllips. In accordance with internal policics and
proccdurcs, Buxton Hclmslcy may also paya fee for mcmbcrship
in industry—widc or state and municipal organizations or
otherwise may hclp sponsor conferences and educational forums
for investment industry participants including, but not limited to,
trustees, fiduciaries, consultants, administrators, state and
municipal pcrsonncl and other clients. Buxton Hclmslcy’
mcmbcrship in such organizations allows Buxton Hclmslcy to
participate in these conferences and educational forums and
l]ClpS Buxton Hclmslcy interact with conference participants and
to dcvclop an undcrstanding of the points of view and cl]allcngcs
of the conference participants. BH may pay fees to third parties
(c.g., service providcrs to potcntial clients, such as rccord-kccpcrs
or administrators) in cxchangc tor the right to include
information rcgarding Advisory Accounts and other products on
portals or databases to which such potcntial clients will have
access for purposes ofconsidcring potcntial investment
alternatives. Personnel, including cmployccs of BH, may have
board, advisory, brokcragc or other rclationships with issuers,
distributors, consultants and others that may have (or have
interests in) Advisory Accounts or that may recommend
Advisory Accounts or portfolio transactions for Advisory
Accounts. As a result of these rclationships and arrangements,
consultants, distributors and other partics may have conflicts
associated with their promotion ol"Advisory Accounts or other
dcalings with Advisory Accounts that create incentives for them
to promote Advisory Accounts or portfolio transactions. Buxton
Hclmslcy, including BH, and its pcrsonncl may make charicable
contributions to including those that have rclationships with
clients or pcrsonncl of clients, and pcrsonncl may have board

rclationships with charitable institutions. In accordance with
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internal policics and proccdurcs, pcrsonncl may also make
political contributions to clients. The individuals and entities
with which Buxton Hclmslcy and its pcrsonncl have these
rclationships may have (or have an interest in) or recommend

Advisory Accounts.

Item 15 - Custody

BH does not hold client assets. Client funds and securities are
held by a qualificd custodian appointcd by clients pursuant to a
separate custody agreement, or are held by the clients themselves.
However, under the Advisers Act, BH may be “deemed” to have
custody of client assets under certain circumstances, including
where clients maintain assets at a bank, broker-dealer, futures
commission merchant or other qualificd custodian affiliated with
BH, where BH debits its fees dircctly from the Advisory
Account, or where BH purchascs privatcly offered securities on

behalf of the Advisory Account.

Clients will receive account statements dircctly from their
custodian and should carcfully review those statements. In
addition, clients are urgcd to compare the account statements
that thcy receive from their qualificd custodian with any that thcy

receive from BH.

Item 16 — Investment Discretion

BH accepts discrctionary autllority to manage securitics accounts
on behalf of clients. Clients are rcquircd to sign an investment
advisory agreement that authorizes the applicablc BH entity to
supervise and direct the investment and reinvestment of assets in
the Advisory Account, with discretion on the client’s behalf and
at the client’s risk. BH’s discrctionary autllority is limited by the
terms of its investment advisory agreements and the investment
guidclincs agrccd between BH and each client. The investment
guidclincs or other account documents gcncrally include any
limitations a client may placc on BH’s discrctionary authority,
including any reasonable restrictions on the securities and other

financial instruments in which BH is authorized to invest.

With respect to banl(ruptcics involving issuers of securities held
in separate accounts, BH as investment manager may inits
discretion participatc in banl(ruptcy procccdings, make
investment-related elections and join creditors committees on
behalf of some or all of its clients. Altl]Ongl] BH may participate

in such procccdings and join such committees on its separate
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account clients’ behalf in its discretion, it is not obligatcd to do

SO.

For additional information about risks related to BH’s
discretionary authority, please sce Item 6, Performance-Based

Fees and Side-By-Side Management.

Item 17 - Voting Client Securities

PROXY VOTING POLICIES - AUTHORITY ¢o
VOTE

For Advisory Accounts for which BH has voting discretion, BH
has adopted policies and procedures (the “Proxy Voting Policy”)
for the voting ofproxics. Under the Proxy Voting Policy, BH’s
guiding principlcs in pcrforming proxy voting are to make
decisions that favor proposals thatin BH’s view maximize a
company’s sharcholder value and are not influenced by conflicts
of interest. To implcmcnt these guiding principlcs for
investments in publicly—tradcd cquitics, BH has dcvclopcd
customized proxy voting guidclincs (the “Guidelines”) chat it
gcncrally applics when voting on bchalfofAdvisory Accounts.
The Guidelines address a wide varicty of individual topics,

inclu ding, among other matters, sharcholder voting rigllts, anti-
takeover defenses, board structures, the election of directors,
executive and director compcnsation, rcorganizations, mergers,
issucs ofcorporatc social rcsponsibility and various sharcholder
proposals. The Proxy Voting Policy, including the Guidelines, is
reviewed pcriodically to ensure it continues to be consistent with

our guiding principlcs.

BH has retained a tllird-party proxy voting service, (tl]c “Proxy
Scrvicc”), to assist in the implcmcntation of certain proxy voting-
related functions, inclu ding, without limitation, opcrational,
rccordl(ccping and reporting services. The Proxy Service also
prepares a written analysis and recommendation (a
“Rccommcndation”) for cach proxy vote that reflects the Proxy
Service’s application of the Guidelines to particular proxy issues.
While itis BH’s policy gcncrally to follow the Guidelines and
Recommendations from the Proxy Service, BH’s portfolio
management pcrson(s) may on certain proxy votes seek approval
to divcrgc from the Guidelines or a Recommendation by
following aprocess which seeks to ensure that override decisions
are not influenced by any conflict of interest. As a result of the
override process, different portfolio management groups may

vote diffcrcntly fOK’ particular votes fO[’ thC same companyi
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From time to time, BH’s ability to vote proxics may be affected
by rcgulatory rcquircmcnts and compliancc, lcgal or logistical
considerations. As a result, BH, from time to time, may

determine chat it is not practicablc or desirable to vote proxics.

BH has implcmcntcd processes dcsigncd to prevent conflicts of
interest from inﬂucncing proxy voting decisions that BH makes
on bchalfofadvisory clients, including the Advisory Accounts,
and to hclp ensure that such decisions are made in accordance
with BH’s fiduciary obligations to its clients. These processes
include information barriers as well as the use of BH’s Guidelines,
Recommendations from the Proxy Service, and the override
approval process prcviously discussed. Notwithstanding such
proxy voting processes, proxy voting decisions made by BHin
respect of securities held by a particular Advisory Account may
benetit the interests of Buxton Hclmslcy and/or Accounts other
than the Advisory Account, providcd that BH believes such

Voting decisions to be in accordance with its l'iduciary obligations.

Client Directed Votes. BH clients who have delegated voting
rcsponsibility to BH with respect to their Advisory Account may
from time to time contact their client representative ifthcy
would like to direct BH to vote in a particular solicitation. BH
will use its commcrcially reasonable efforts to vote according to
the client’s requestin these circumstances, and cannot providc

assurances that such VOtil]g fchCStS \Vill l)C implcmcntcd.

Clients can obtain information rcgarding how securities were
voted fora particular Advisory Account l)y calling their Buxton
Hclmslcy representative. BH's Proxy Voting Policy is available

U.pOD K'CqU.CSt.

Class Actions and Similar Matters. With respect to sharcholder
class action litigation and similar matcers, BH's separate account
clients are cncouragcd to contact their custodians and ensure that
thcy receive notices and are aware of the participation and filing
requirements related to class action and similar procccdings. BH
gcncrally will not make any filings in connection with any
sharcholder class action lawsuits and similar matters involving
securities held or that were held in separate accounts for clients,
and will not be rcquircd to notify custodians or clients of
sharcholder class action lawsuits and similar matters. BH will not
be responsible for any failure to make such filings or, if it
determines to make such filings in it sole discretion, to make such

filings in a timely manner.
PROXY VOTING POLICIES - NO AUTHORITY

BH is not dclcgatcd proxy voting autliority on behalf of all of its

Advisory Accounts. With respect to those Advisory Accounts
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for which BH does not conduct proxy voting, clients should
work with their custodians to ensure tlicy receive their proxies
and other solicitations for securities held in their Advisory
Account. Clients may contact their BH client service
representative iftlicy have a question on particular proxy voting

matters or solicitations.

Item 18 - Financial Information

BH does not collect payments in advance of services bcing
rendered. As such, BH does not charge more than $500 in fees
per client, six months or more in advance. BH has not been the

subjcct ofa bankruptcy pctition since inccption.

Item 19 - Requirements for State-Registered
Advisers

Tl]C Buxton Hclmslcy GI‘OUP l]aS tl]C following executive Ol:ﬁCCI‘S

and managcmcnt PCFSOHSZ

e Alexander Parker - Mr. Parker currendy serves as
Chairman of the Board and Chief Executive Officer of The
Buxton Helmsley Group. Parker’s formal education after
primary school includes undergraduate studies at Mercy
Collcgc in New York, N.Y., with a focus on Finance.
Parker bcgan his term at The Buxton Helmsley Group in
2015.

Tl]C BUXI’.OI] Hclmslcy GI‘OUP dOCS not CLlI‘I‘CI]tly cngagc in any OtllCI‘

business than investment advice.

The Buxton Helmsley Group may be compensated for advisory
services with pcrformancc-bascd tees. These fees will be calculated
according to the client contract in force. chuircd disclosure:
Performance-based compensation may create an incentive for the
adviser to recommend an investment that may carry a highcr dcgrcc

of risk to the client.

No items to report for “an award or otherwise bcing found liable in an

arbitration claim allcging damagcs in excess of $2,500.

No items to report for “an award or otherwise bcing found liable in a

civil, sclf—rcgulatory organization, or administrative procccding.”

NO diSClOSUl’CS are quUier in rcgards to managcmcnt pcrsons or

rclationships/ arrangements with any issuers of securities.
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Item 20 — Miscellaneous
ACCOUNT ERRORS 22dERROR RESOLUTION

BH has policies and procedures to help itassess and determine,
consistent with applicablc standards of care and client
documentation, when reimbursement is due by it to a client
because BH has committed an error. Pursuant to BH’s policics,
an error is gcncrally compcnsablc from BH to a client when itis a
mistake (whether an action or inaction) in which BH has, in BH's
reasonable view, deviated from the applicablc standard of care in
managing the client’s assets, subjcct to matcriality and other

considerations set forth below.

Consistent with the applicablc standard of care, BH’s policics and
its investment management agreements gcncrally do not require
pcrfcct implcmcntation of investment management decisions,
trading, proccssing or other functions pcrformcd by BH orits
affiliates. Therefore, not all mistakes will be considered
compcnsablc to the client. Impcrfcctions, including without
limitation, impcrfcction in the implcmcntation of investment
decisions, quantitativc stratcgics, financial modcling, trade
execution, cash movements, portfolio rcbalancing, proccssing
instructions or facilitation of securities settlement; impcrfcction
in proccssing corporate actions; or impcrfcction in the
generation of cash or holdings reports rcsulting in trade
decisions, are gcncrally not considered by BH to be violations of
standards of care rcgardlcss of whether implcmcntcd through
programs, models, tools or otherwise. As a result, impcrfections,
inclu ding, without limitation, incidents involving a mistaken
amount, timing or direction of a trade, may not be compcnsablc

CITOIS.

For cxamplc, BH investment profcssionals are typically cxpcctcd
to exercise discretion to gcncrally cffect the portfolio
management group’s investment intent in the best interests of the
client including, without limitation, wich respect to the execution
of trade requests or the implcmcntation ofquantitativc strategices.
chardlcss of whether the portfolio management group spccifics
a fixed quantity ofa particular security to be purchascd orsold, or
providcs a date by which a trade is to be complctcd, instances in
which an investment profcssional exccutes a trade that results in a
portfolio position thatis different from the exposure intended by
the portfolio management group (whcthcr spccificd ona trade
ticket or not) will gcncrally not be considered compcnsablc
errors unless the trade results in a portfolio position that violates
investment guidclincs of the client or is substantially inconsistent
with the portfolio management group’s investment intent.

Similarly, impcrfcctions in the implcmcntation of investment
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strategics, including quantitative strategies (c.g. coding errors),
that do not result in material dcparturcs from the intent of the
portfolio management group will gcncrally not be considered
Compcnsablc errors. In addition, in managing accounts, BH may
establish non—public, formal or informal internal targets,
guidclincs or other parameters that may be used to manage risk,
manage sub-advisers or otherwise guidc dccision—mal(ing, and a
failure to adhere to such internal parameters will not be
considered an error. A failure on BH’s part to recognize a client
cash flow will gcncrally not be considered a compcnsablc error
unless BH fails to recognize the cash flow within a reasonable
pcriod of time from the dclivcry date spccificd in the client’s
notification to BH. The purchasc ofa security for which the
clientis incligiblc under the issuer’s prospectus, offcring
documents or other issuer-related rules or documentation
gcncrally will not be considered a compcnsablc error to the
extent that the purchasc does notalso violate a client guidclinc,
rcgardlcss of whether BH maintains or exits the position after
bccoming aware of the incligibility. Mistakes may also occur in
connection with other activities that may be undertaken by BH
and its affiliates, such as net asset value calculation, transfer agent
activities (i.c., proccssing subscriptions and rcdcmptions), fund
accounting, trade rccording and settlement and other matters
thatare non-advisory in nature and may not be compcnsablc
unless thcy deviate from the applicablc standards of care.
Incidents rcsulting from the mistakes of third parties are

gcncrally not compcnsablc from BH toa clicnti

Incidents may resultin gains as well as losses. In certain
circumstances, BH may determine that the gains or losses
associated with these incidents will be treated as bcing fora
client’s account (i,c,, clients will bear the loss or benefit from the
gain), In other circumstances, however, BH may determine that it
is appropriate to reallocate or remove gains from the client’s

account that are the result of an incident.

BH makes its determinations pursuant to its error policics ona
casc-by-casc basis, in its discretion, based on factors it considers
reasonable. Relevant facts and circumstances BH may consider
include, among others, the nature of the service bcing proviclccl at
the time of the incident, whecher intcrvcning causes, inclucling
the action or inaction of third partics, caused or contributed to
the incident, spccil‘ic applicablc contractual and lcgal restrictions
and standards of care, whether a client’s investment objcctivc was
contravened, the nature of a client’s investment program,
whether a contractual guidclinc was violated, the nature and
matcriality of the relevant circumstances, and the matcriality of

the rcsulting losses. The determination l)y BH to treat (or not to
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trcat) an incident as compcnsablc, and any calculation of
compensation in respect thereof for any one fund or account
sponsorcd, managcd or advised by BH may differ from the
determination and calculation made by BH in respect of one or

morc¢ Otth l:llﬂClS or accounts.

When BH determines that reimbursement by BHis appropriate,
the client will be compcnsatcd as determined in good faith l)y
BH. BH will determine the amount to be reimbursed, il"any,
based on what it considers reasonable guiclclincs rcgarcling these
matters in light of all of the facts and circumstances related to the
incident. In gcncral, compcnsation is cxpcctcd to be limited to
direct and actual losses, which may be calculated relative to
comparablc conforming investments, market factors and
benchmarks and with reference to other factors BH considers
relevant. Compcnsation gcncrally will not include any amounts
or measures that BH determines are spcculativc or uncertain,
including potcntial opportunity losses rcsulting from dclaycd
investment or sale as a result of‘corrccting an error or other forms
ofconscqucntial or indirect losses. In calculating any
reimbursement amount, BH gcncrally will not consider tax
implications for, or the tax status of, any affected client. BH
expects that, subjcct to its discretion, losses will be netted with an
account’s gains arising from incidents and will not exceed
amounts in relation to an appropriate rcplaccmcnt investment,
benchmark or other relevant product returns. Losses may also be
capped at the value of the actual loss, particularly when the
outcome of a differing investment would in BH’s view be
speculative or uncertain or in light of reasonable equitable
considerations. As a result, compensation is expected to be
limited to the lesser of actual losses or losses in relation to
comparable investments, benchmarks or other relevant factors.
Furthermore, BH expects to follow a materiality policy with
respect to client accounts. Therefore, in certain circumstances,
mistakes that result in losses below a threshold will not be

compensable.

BH may also consider whether it is possible to adequately address
amistake through cancellation, correction, reallocation of losses

and gains or other means.

In general, itis BH's policy to notify clients of incidents corrected
post settlement that violate a client guideline and certain errors
that resultin aloss to the client. Generally, BH will not notify
clients of non-compensable incidents. In addition, separate
account clients will not be notified of incidents that result in
losses of less than $1,000. Investors in a pooled investment
vehicle will generally not be notified of the occurrence of an

incident or the resolution thereof. More information about
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resolution of and compensation for incidents is available upon
request and may be set forth in the prospectuses or other relevant
offcring documents ofBH-managcd poolcd investment vehicles.
BH may atany time, in its sole discretion and without notice to
investors, amend or supplcmcnt its policics with respect to

account errors and crror I'CSOllll'.iOI’l.
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Glossary

As used in this Brochure, these terms have the following

meanings.
“1933 Act” means the U.S. Securities Act of 1933, as amended.

“Accounts” means Buxton Helmsley” own accounts, accounts in
which pcrsonncl of Buxton Hclmslcy have an interest, accounts
of Buxton Hclmslcy’ clients and poolcd investment vehicles that
Buxton Helmsley sponsors, manages and advises. For the
avoidance of doubt, the term “Accounts” includes Advisory

Accounts.

“Advisers Act” means the Investment Advisers Act of 1940, as

amended.

“Advisory Accounts” means separately managed accounts and
ry p y g
pOOlCd inVCSthnt VCl]iClCS SUCh as mutual funds, COllCCtiVC trusts

and altcrnativc investment funds that arc SpOI]SOI‘Cd, managcd or

advised by BH.

“Affiliated Products” means investment products, including
separately managed accounts and pooled vehicles, managed,

sponsored or advised by BH or Buxton Helmsley.
“AIMS’ means Alternative Investments and Manager Selection.

“AIMS Program Funds” means investment vehicles managed by
AIMS that invest substantially all of their assets in third-party

managcd leI]dS.

“BHCA” means the Bank Holding Company Actof 1956, as

amended.

“Brochure” means BH’s Form ADV, Part 2A.

“CFTC” means the Commodity Futures Trading Commission.
“CBOs” means collateralized bond obligations.

“CLOs” means collateralized loan obligations.

“CoCos” means contingent capital securitics.

“Code” means the BH Code of Ethics.

“CPO” means commodity pool operator.

“CTA” means commodity trading advisor.

“Dodd-Frank Act” means the U.S. Dodd-Frank Wall Street

Reform and Consumer Protection Act of 2010, as amended.

“ETF" means exchange-traded fund.
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“ETN” means exchange-traded notes, which are senior,
unsecured, unsubordinated debt securities issued by a sponsoring

financial institution.

“External Products” means investment products, including
separatcly managed accounts and pooled vehicles, managed,

sponsorcd or advised by third-party investment managers.

“Fannie Mae” means the Federal National Mortgage

Association.

“FCA” means the United Kingdom Financial Conduct
Authority.

“Federal Reserve” means the Board of Governors of the Federal

Reserve System.
“FHFA™ means the Federal Housing Finance Administration.

“Freddie Mac” means the Federal Home Loan Mortgage

Corporation.

“‘Buxton Helmsley” mcans The Buxton Helmsley Group, Inc.,
BH and its rcspcctivc affiliates, directors, partners, trustees,

managers, members, officers and cmployccs.
“TIS” means International Investment Solutions.

‘BH Fund of Funds” mcans an Affiliaced Product that pursues
its investment objectives by allocating assets, directly or

indircctly, to External Products.

“BH” means the Buxton Hclmslcy Asset Managcmcnt business

of Buxton Hclmslcy, which today is comprised of BH.

“BH ETFs” means the exchange-traded funds for which BH or

its affiliates act as investment adviser.

“BH Personnel” means the personnel of the various entities

comprising BH.

“Guidelines” means customized proxy voting guidelines that BH

has dCVClOPCd.

‘Index” means stock market and other indexes developed, owned

and operated by BH and its affiliates.

“Intermediaries” means, collectively, authorized dealers and

other financial intermediaries and salespersons.
“TPO/New Issue” means an initial public offering or new issue.

“IPS” means Inflation Protected Securities.
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“Manager of Manager Funds” means pooled investment
vehicles managed by BH and/or its affiliates and sub-advised by
unaffiliated, third-party managers selected by AIMS.

‘MLPs” means master limited partnerships.

“Model Portfolio Accounts” means accounts managed by
Model Portfolio Advisers, including PWM, based on model
portfolios providcd by BH.

“Model Portfolio Advisers” means affiliated and unaffiliated

investment advisers to which BH providcs model portfolios.
“OTC” means over-the-counter markets.

“Participating Affiliates” means BH's foreign affiliated advisers
that may providc advice or research to BH for use with BH's U.S.

clients.
“PIPEs” means private investments in public equitics.

“Proprietary Strategies” means proprictary investment and
trading strategies dcvclopcd by BH or its affiliates.

“Proxy Service” means a third-party proxy voting service,

currcntly Institutional Shareholder Services, a unit of

RiskMetrics Gro up.
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“Proxy Voting Policy” means BH’s policies and procedures for
the Voting ofproxics on bchalfofAdvisory Accounts for which

BH has voting discretion.

“PWM” means the Private Wealth Management unit of Buxton

Helmsley.
“QIS” means Quantitative Investment Serategies.
8

‘Recommendation” mcans a written analysis and
rCCOmandatiOn Ofa PrOXy vote that rCﬂCCtS thc PrOXy SCrViCC)S

application of the Guidelines to the particular proxy issues.
“REIT” means real estate investment trust.
“SEC” means the Securities and Exchange Commission.

“Sponsors” means broker-dealers, including affiliaces of BH that
sponsor Wrap Programs.

“Tactical Tiles” means tactical investment ideas generally derived

from short-term market views.
“TIPS” mcans Treasury Inflation-Protected Sccurities.

“Volcker Rule” means the Volcker rule contained wichin the

Dodd-Frank Act, asamended.
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Appendix A - Fee Schedules

BH STANDARD FEE SCHEDULE -MANAGED
ACCOUNTS

The advisory fees associated with Buxton Hclmslcy’s
investment/asset management/advisory services are as outlined
below. The advisory fee schedule to right represents the highest
fee that clients pay, absent special circumstances. Please note that

certain clients may be subjcct to minimum annual fees.

AUM (Assets Under Management)
$0-10 million

$10-25 million

$25-50 million

$50-100 million

$100-250 million

$250-500 million

More than $500 million

2.400%
1.850%
1.750%
1.650%
1.600%
1.550%
1.500%
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Appendix B - Information on Significant Scrategy
Risks

The following providcs information on risks associated with
certain types of securities and investment tcchniqucs that may be
used by Advisory Accounts as discussed in Item 8, Methods of
Analysis, Investment Strategics and Risk of Loss. It also discusses
gcncral risks associated with investing tl]rougl] an Advisory
Account. Although risks have been groupcd into categories
based on type ofsccurity or tccliniquc, itis possiblc risks within a
particular category will apply to securities and tccllniqucs in other
categorics. Additional information is available upon request.
Investors in BH’s poolcd investment vehicles should review the
prospectuses, offcring memoranda and constituent documents
for additional information rclating to the risk associated with

investments in those poolcd investment vehicles.
GENERAL PORTFOLIO RISKS

- Concentration Risk—The risk thatif an Advisory
Account concentrates its investments in issuers within the
same country, state, geographic region, industry or
cconomic sector, an adverse economic, business, political
or other dcvclopmcnt may affect the value of the Advisory
Account’s investments more than if its investments were
not so concentrated. Also, concentration of the
investments of an Advisory Account in issuers located in a
particular country or region will subjcct an Advisory
Account, to a greater extent than if investments were less
concentrated, to the risks of adverse securities markets,
cxchangc rates and social, political, rcgulatory or
cconomic events which may occur in that country or
region. Finally, to the extent an Advisory Account invests
allora largc percentage of its assets in a singlc issuer or a
rclativcly small number of issuers, or concentrates its
asscts dircctly or indircctly in investments in the same
asset class or in one particular asset or security, it may be
subjcct to greater risks than a more diversified account.
Thatis, a changc in the value ofany singlc investment held
by the Advisory Account may affect the overall value of
the account more than it would affect an account that
holds more investmencs. In particular, the Advisory
Account may be more susccptiblc to adverse
dcvclopmcnts affccting any singlc issuer in the Advisory
Account and may be susccptiblc to greater losses because
of these dcvclopmcnts.

- Conversion oquuity [nvestments— After its purchasc, a
non-equity investment dircctly or indircctly held by an
Advisory Account (such as a convertible debt obligation)
may convert to an equity security. Altcrnativcly, an
Advisory Account may dircctly or indircctly acquire
cquity securities in connection with a restructuring event
related to one or more of its non-equity investments. The

Advisory Account or an investment fund in which the

Advisory Account invests may be unable to liquidatc the
cquity investment at an advantagcous time from a pricing
standpoint. Furthermore, an undcrlying investment fund
may continue to hold an investment if its manager believes
it is in the best interest of the fund. Continued holding of
such investments may adverscly affect the Advisory
Account’s portfolio.

Counterparty Risk—An Advisory Account may be
cxposcd to the credit risk ol"countcrpartics with which, or
the brokers, dealers, custodians and exchanges through
which, it deals in connection with the investment of its
assets, whether engaged in exchange-traded or off-
exchange transactions. For example, although certain
standardized swap transactions are sul)j ectto mandatory
central clcaring, which is cxpcctcd to decrease
counterparty risk and increase liquidity comparcd to
l)ilatc:rally ncgotiatcd swaps, central clcaring does not
climinate counterparty risk or illiquidity risk Cntircly. In
addition, many of the protcctions afforded to cleared
transactions, such as the security afforded by transacting
through a clearing house, might not be available in
connection with OTC transactions. Therefore, in those
instances in which an Advisory Account enters into OTC
transactions, the Advisory Account will be subjcct to the
risk thatits direct counterparty will not perform its
obligations under the transactions and that the Advisory
Account will sustain losses. Furthermore, an Advisory
Account may, from time to time, enter into arrangements
with certain brokers or other counterparties that require
the segregation of collateral. For operational, cost or other
reasons, when setting up arrangements relating to the
cxccution/clcaring of trades, an Advisory Account may
choose to selecta segregation model which may not be the
most protective option available in the case of a defaule by
abroker or counterparty.

Currency Risk—An Advisory Account may hold
investments denominated in currencies other than the
currency in which the Advisory Accountis denominated.
Currency exchange rates can be extremely volatile,
particularly during times of political or economic unrest
oras a result of actions taken by central banks, which may
be intended to directly affect prevailing exchange rates,
and a variance in the degree of volatility of the market or
in the direction of the market from BH's expectations
may produce significant losses to an Advisory Account.
BH may or may not attempt to hedge all or any portion of
the currency exposure of an Advisory Account. However,
even if BH does attempt to hedge the currency exposure
of an Advisory Account, it is not possible to hedge fully or
perfectly against currency fluctuations affecting the value
of securities denominated in any particular currency
because the value of those securities is likely to fluctuate as
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aresult ofindcpcndcnt factors not related to currency
fluctuations. To the extent unhcdgcd, the value of an
Advisory Account’s assets will fluctuate with currency
cxcllangc rates as well as the price changcs of its
investments in the various local markets and currencies.
Thus, an increase in the value of the currency in which an
Advisory Account is denominated, comparcd to the other
currencies in which an Advisory Account makes its
investments, will reduce the effect of increases and
magnify the effect of decreases in the prices of the
Advisory Account securities in their local markets.
Convcrscly, a decrease in the value of the currency in
which an Advisory Account is denominated relative to
other currencies will have the opposite effect on the
Advisory Account’s securities denominated in these other
currencies.

Frequent Trading and Portfolio Turnover Rate Risk—
The turnover rate within the Advisory Account may be
significant. Frcqucnt trades typically resultin highcr
transactions costs, inclu ding potcntially substancial
brokcragc commissions, fees and other transaction costs.
In addition, frcqucnt trading is lil(cly to result in short-
term capital gains tax treatment. Asaresult, l]igl] turnover
and frcqucnt trading inan Advisory Account could have
an adverse effect on the pcrformancc of the Advisory
Account.

Gcographic Risk—Concentration of the investments of
an Advisory Account in issuers located in a particular
country or gcographic region will sul)jcct an Advisory
Account, to a greater extent than if investments were less
concentrated, to the risks of volatile economic cyclcs
and/or conditions and dcvclopmcnts that may be
particular to that country or region, such as: adverse
securities markets; adverse cxchangc rates; social, political,
rcgulatory, economic, or environmental dcvclopmcnts; or
natural disasters.

Index/Tracking Error Risk—To the extentitis incended
that an Advisory Account track an index, the Advisory
Account may not match, and may vary substantially from,
that of the index for any pcriod of time. BH does not
guarantee that any tracl(ing CITOT targets will be achieved.
Investing in Europe—While an Advisory Account may
invest only in U.S. dollar-denominated ol)ligations, the
prices of certain of the Advisory Account’s holdings may
nevertheless be sensitive to changcs in value of the curo
and the undcrlying events that affect its value. The euro

rcquircs participation ofmultiplc: sovc:rc:ign states forming
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the Euro zone and is therefore sensitive to the credit,
gcncral economic and political position of each such state,
including cach state’s actual and intended ongoing
engagement with and/or support for the other sovereign
states then l"orming the Europcan Union, in particular
those within the Euro zone. Changes in these factors
might matcrially advcrscly impact the value of securities
that an Advisory Account has invested in.

Indirect Investment in Foreign Securities—Some
countries, especially emerging markets countries, do not
permit forcigners to participate directly in their securities
markets or otherwise present difficulties for efficient
foreign investment. An Advisory Account may use
participation notes to establish a position in such markets
as a substitute for direct investment. Participation notes
are issued by banks or broker-dealers and are designed to
track the return of a particular underlying equity or debe
security, currency or market. When the participation note
matures, the issuer of the participation note will pay to, or
receive from, an Advisory Account the difference between
the nominal value of the underlying instrument at the time
of purchase and that instrument’s value at maturity.
Investments in participation notes involve the same risks
as arc associated with a direct investment in the underlying
security, currency or market that they seck to replicate as
well as counterparty risk when traded over-the-counter.
Foreign securities may also trade in the form of depositary
receipts. Depositary receipts may not reflect the return an
Advisory Account would realize if the Advisory Account
actually owned the relevant securities underlying the
depositary receipts. To the extent an Advisory Account
acquires depositary receipts through banks which do not
have a contractual relationship with the foreign issuer of
the security underlying the depositary receipts to issuc and
service such unsponsored depositary receipts, there may
be an increased possibility that the Advisory Account
would not become aware of and be able to respond to
corporate actions such as stock splits or rights offerings
involving the foreign issuer in a timely manner.
Investment Style Risk—Different investment styles tend
to shiftin and out of favor depending upon market and
cconomic conditions as well as investor sentiment.
Advisory Accounts may outperform or underperform
other accounts that invest in similar asset classes but
employ different investment styles. BH may modify or

adjust its investment strategices from time to time.
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Limited Assets—An Advisory Account may at any time
and from time to time have limited assets, which may limic
BH’s ability to trade in certain instruments that typically
require minimum account balances for investment.
Advisory Accounts may be limited with respect to the
investment strategics thcy are able to cmploy and may be
unable to divcrsify their portfolios across investment
strategies or instruments.

Liquidity Risk—The risk thatan Advisory Account may
make investments that may be illiquid or that are not
publicly traded and/or for which no marketis currcntly
available or that may become less liquid in response to
market dcvclopmcnts or adverse investor perceptions.
Lack ofliquidity could prevent an Advisory Account from
liquidating unfavorable positions promptly and could
subjcct the Advisory Account to substantial losses.
Investments chat are illiquid or that trade in lower volumes
may be more difficult to value. Liquidity risk may be the
result of, among other things, the reduced number and
capacity of traditional market participants to make a
market, including in fixed income securities, or the lack of
an active market. Additionally, market participants may
attempt to sell fixed income holdings at the same time as
the Advisory Account, which could cause downward
pricing pressure and contribute to illiquidity.
Management Risk—The risk that a strategy used by BH
may fail to producc the intended results for an Advisory
Account, including the risk that the entire amount
invested may be lost. There is no guarantee that the
investment objcctivc of the Advisory Account will
actually be achieved and investment results of the
Advisory Account may vary substantially over time.
Market Risk—The market value of the instruments in
which an Advisory Account invests may go up or down in
response to the prospects of individual companics,
particular $CCtors or governments and/or gcncral
cconomic conditions throughout the world due to
incrcasingly interconnected global economies and
financial markets. In addition, govcrnmcntal and quasi-
govcrnmcntal organizations have taken a number of
unprcccdcntcd actions dcsigncd to support the markets.
Such conditions, events and actions may resultin greater
market risk.

Model Risk—The management of Advisory Accounts by
BH may include the use of various proprictary
quantitative or investment models. There may be

deficiencies in the dcsign or opcration of these models,

Form ADV | January 14,2019

including asaresult ol"shortcomings or failures of
processes, people or systems. Investments selected using
models may perform differently than expected as a result
of the factors used in the models, the wcight placcd on
cach factor, changcs from the factors historical trends,
and technical issues in the construction and
implcmcntation of the models (including, for cxamplc,
data problems and/or software issues). Morcover, the
effectiveness of a model may diminish over time, including
as aresult of changes in the market and/or changes in the
behavior of other market participants. A model’s return
mapping is based on historical data regarding particular
asset classes. Certain strategies can be dynamic and
unprcdictablc, and a model used to estimate asset
allocation may not yit:ld an accurate estimate of the then
current allocation. Opcration of a model may resultin
negative performance, including returns that deviate
materially from historical performance, both actual and
pro-forma. Additionally, commonality of holdings across
quantitative moncy managers may amplify losses. There is
no guarantee that the use of these models will resultin
effective investment decisions for Advisory Accounts.
Non-Hedging Currency Risk—An Advisory Account
may purchase or sell currencies through the use of forward
contracts or other instruments based on BH'’s judgment
regarding the direction of the market for a particular
currency or currencies for speculative purposes. Currency
exchange rates can be extremely volatile, and a variance in
the degree of volatility of the market or in the direction of
the market from BH's expectations may produce
significant losses to an Advisory Account.

Non-U.S. Securities Risk—Non-U.S. securities may be
subject to risk of loss because of more or less non-U.S.
government regulation, less public information, less
liquidity, greater volatility and less economic, political and
social stability in the countries of domicile of the issuers of
the securities and/or the jurisdictions in which these
securitics are traded. Loss may also result from, among
other things, deteriorating economic and business
conditions in other countries, including the United States,
regional and global conflicts, the imposition of exchange
controls, foreign taxes, sanctions, confiscations,
expropriation and other government restrictions by the
United States or other governments, higher transaction
costs, difficulty enforcing contractual obligations or from
problems in share registration, settlement or custody. In

addition, an Advisory Account will be subject to the risk
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thatan issuer of non-U.S. sovercign debt held by an
Advisory Account or the govcrnmcntal authorities that
control the repayment of such debt may be unable or
unwilling to repay the principal or interest when due,
including as a result of levels of non-U.S. debt or currency
cxcllangc rates. Furthermore, an Advisory Account’s
purchasc and sale of certain non-U.S. securitics may be
subjcct to limitations or compliancc with proccdurcs
imposcd by forcign governments. For cxamplc, an
Advisory Account may be subjcct to limitations on
aggregate lloldings by forcign investors. Morcover, as a
result ofhaving to comply with such proccdurcs, an
Advisory Account’s ability to effect trades may be dclaycd,
and an Advisory Account’s failure to comply with such
proccdurcs may result in failed trades, loss ofvoting or
transfer rights or the forced sale of settled positions. These
risks might be hcightcncd if the Advisory Account invests
in emerging markets or growth markets. See “Emcrging
Markets and Growth Markets Risk” in [tem 8, Methods of
Analysis, Investment Stratcgics and Risk of Loss.

Pre-IPO Investments Risk—An Advisory Account may
invest in privatcly held companics, including companics
that may issuc shares in IPOs. Investments in pre-1IPO
shares involve greater risks than investments in shares of
companies that have traded publicly onan cxchangc for
extended pcriods of time. Investments in such companics
are less liquid and difficult to value, and there is
significantly less information available about their business
models, quality ofmanagcmcnt, carnings growth
potcntial, and other criteria used to evaluate their
investment prospects. Although thereis a potcntial the
pre-IPO shares that an Advisory Account buys may
increase in value if the company does issue shares in an
PO, IPOs are risl(y and volatile and may cause the value
of such Advisory Account’s investments to decrease
signil‘icantly. Morecover, because prc-IPO shares are
gcncrally not frccly or publicly tradeable, an Advisory
Account may not have access to purchasc or the ability to
sell such shares in the amounts or at the prices the
Advisory Account desires. The companies thatan
Advisory Account anticipates holding successful IPOs
may not ever issue shares inan [IPO and a liquid market for
the shares may never dcvclop, which may ncgativcly affect
the price of, and the Advisory Account’s ability to, sell the
shares, which in turn could advcrscly affect che Advisory

Account’s liquidity.
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Private Investment Risk—Advisory Accounts may invest
in privatc investments, which may include debt or t:quity
investments in opcrating and bolding companics,
investment funds, joint ventures, royalty streams,
commodities, pbysical assets and other similar types of
investments that are bigbly illiquid and long—tt:rm. Clients
should notinvest unless tbt:y are prcparcd to retain their
interests in the Advisory Account until the Advisory
Account liquidatt:s its private investments. Private
investments are bigbly competitive and an Advisory
Account may face greater challenges in making such
investments than when investing in traditional asset
classes. In addition, the Advisory Account’s ability to
transfer and/or dispose of private investments is expected
to be highly restricted. To the extent an Advisory
Account has invested in private investments indirectly
tbrougb a poolcd investment vehicle which is in the
process of winding down, the pooled investment vehicle
may hold a limited number of illiquid investments that
may not be realized for a significant amount of time and
the Advisory Account will continue to bear its portion of
the pooled investment vehicle’s operating costs during
such time. The pooled investment vehicle may be unable
to dispose of such investments other than through sale ina
secondary market, which could be ata disadvantageous
price.

Real Estate Industry Risk— The real estate industry is
particularly sensitive to cconomic downturns; specific
market conditions may result in occasional or permanent
reductions in property values. The values of securitics of
companies in the real estate industry may go through
cycles of relative under-performance and out-performance
in comparison to equity sccuritics markets in gcncral.
Additionally, there are risks related to general and local
cconomic conditions which may include: possible
increased cost of or lack of availability of mortgage
financing or insurance, variations in rental income,
neighborhood values or the appeal of property to tenants;
interest rates; overbuilding; extended vacancies of
properties; increases in competition, property and other
taxcs, assessed values and operating expenses: fluctuations
in energy prices; and changes in zoning laws. Real estate
industry companies are dependent upon management
skill, may not be diversified, and are subject to heavy cash
flow dependency, default by borrowers and self-
liquidation. Advisory Accounts may be subject to

personal injury or property damage or similar claims by
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privatc partics in respect of investments, and cliangcs in
laws or in the condition of an asset may create liabilities
that did not exist at the time ol:acquisition ofan
investment and that could not have been foreseen. In
addition, investments that may require dcvclopmcnt are
subjcct to additional risks, including availability and timcly
receipt ofzoning and other rcgulatory approvals and cost
and timcly complction of construction (which may be
affected by weather, labor conditions or material
shortages).

Restricted Investments Risks—Restricted securities are
securities that may not be sold to the public without an
effective registration statement under the 1933 Act, or, if
thcy are unrcgistcrcd, may be sold only ina privatcly
ncgotiatcd transaction or pursuant to an exemption from
registration. These restrictions could preventan Advisory
Account from promptly liquidating unfavorable positions
and subjcct such Advisory Account to substantial losses.
Further, when rcgistration is rcquircd tosella sccurity, an
Advisory Account may be obligatcd to pay all or part of
the registration expenses, and a considerable pcriod may
clapsc between the decision to sell and the time the
Advisory Account may be pcrmittcd to sell the security
under an effective registration statement. If adverse
market conditions dcvclopcd during this pcriod, an
Advisory Account might obtain a less favorable price than
the prcvailing price when it decided to sell.

Risk Managcmcnt Risk—BH may seek to reduce, increase
or otherwise manage the volatility ofan Advisory
Account’s overall portfolio or the Advisory Account’s risk
allocation to particular investments or sectors through
various stratcgics, including by changing the amount of
lcvcragc utilized in connection with certain investments or
sectors and/or by liquidating interests in certain
investments and investing any procccds in different
investments or similar investments with a different
volatility profilc. There can be no assurance that BH’s use
of such stratcgics will be adcquatc, or that thcy will be
adcquatcly utilized by BH. Additionally, any strategies
may be limited by, among other things, liquidity of the
Advisory Account’s investments and the availability of
investment opportunities that BH believes are
appropriate.

TaX—Manang Investment Risk—To the extentan
Advisory Account is tax—managed, because BH balances
investment considerations and tax considerations, the pre-

tax perf‘ormancc ol"a tax—managt:d AClVlSO['y Account may
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be lower than the perl'ormance of similar Advisory
Accounts that are not tax-managed. Even though tax-
managed strategics are being used, they may notreduce
the amount of taxable income and capital gains to which
an Advisory Account may become subject.

Timing of Implementation Risk—BH gives no warranty as
to the timing of the investment ofAdVisory Account
assets generally and/or any changes to the Advisory
Account over time and from time to time (including in
respect of asset allocation and investments), the
performance or profitability of the Advisory Account or
any part thereof, nor any guarantee that any investment
objt:ctivcs, t:xpt:ctations or targets with respect to the
Advisory Account will be achieved, including, without
limitation, any risk control, risk management or return
objt:ctivcs, cxpcctations Or targets. For cxamplc, there may
be delays in the implementation of investment strategies,
including as a result of differences in time zones and the
markets on which securities trade.

Valuation Risks—The netasset value of an Advisory
Accountas of a particular date may be materially greater
than or less than its net asset value that would be
determined if an Advisory Account’s investments were to
be liquidated as of such date. For example, if an Advisory
Account was required to sell a certain asset or all ora
substantial portion of its assets on a particular date, the
actual price thatan Advisory Account would realize upon
the disposition of such asset or assets could be materially
less than the value of such asset or assets as reflected in the
netasset value of an Advisory Account. Volatile market
conditions could also cause reduced liquidity in the
market for certain assets, which could result in liquidation
values that are materially less than the values of such assets
as reflected in the netasset value of an Advisory Account.
An Advisory Account may invest in asscts that lack a
readily ascertainable market value, and an Advisory
Account’s netasset value will be affected by the valuations
of any such assets (including, without limitation, in
connection with calculation of any fees). In valuing assets
that lack a readily ascertainable market value, BH (or an
affiliated or independent agent thereof) may utilize dealer
supplied quotations or pricing models developed by third
partics, BH and/or affiliates of BH. Such methodologies
may be based upon assumptions and estimates that are
subject to error. The value of assets that lack a readily
ascertainable market value may be subject to later

adjustment based on valuation information available to an
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Advisory Account at that time. Any adjustmcnt to the
value of such assets may resultin an adjustmcnt to the net

asset value of an Advisory Account.

OTHER GENERAL RISKS

Cash Management Risk—To the extent BH has the
autl]ority to manage cash for an Advisory Account for
various reasons, including for temporary or defensive
positions or to meet the liquidity needs of such Advisory
Account, BH may, at certain times and subjcct to the
investment guidclincs for such Advisory Account, ifany,
invest some of its assets tcmporarily in moncy market
funds or other similar types of investments. During any
pcriod in which its assets are not substantially invested in
accordance with its principal investment stratcgics, an
Advisory Account may be prcvcntcd from achicving its
investment objcctivc, which may advcrscly affect chat
Advisory Account’s pcrformancc.

Conflicts of Interest—Buxton Hclmslcy is a worldwide,
tull-service asset management and financial services
organization anda major participant in global financial
markets. As such, Buxton Hclmslcy providcs awide range
of financial services to a substantial and diversified client
base. Buxton Hclmslcy advises clients in all markets and
transactions and purchascs, sells, holds and recommends a
broad array of investments. Buxton Hclmslcy has direct
and indirect interests in the global fixed income, currency,
commodity, cquitics, bank loan and other markets and the
securities and issuers in which Advisory Accounts may
dircctly and indircctly invest. As a result, Buxton
Hclmslcy’ activities and dcalings may affecta particular
Advisory Accountin ways that may disadvantagc or
restrict the Advisory Accountand/or benefit Buxton
Hclmslcy or other Accounts (including Advisory
Accounts). A dcscription of certain of such potcntial
conflicts of interest is set forth under Item 11, Code of
Echics, Participation or Interest in Client Transactions
and Personal Trading,

Dependence on Key Personnel—Advisory Accounts may
rcly on certain kcy pcrsonncl of Buxton Hclmslcyi Asa
result ofrcgulation or for other reasons, the amount of
compensation that may be payablc to Buxton Hclmslcy
exccutives or other cmployccs may be reduced, or
cmployccs who rcly on work visas or other permits may
have such visas or permits revoked or not renewed. As a
result, certain kcy pcrsonncl may leave Buxton Hclmsley

ThC dcparturc ol"any Ol:SLlCl"l l(Cy PC['SOl]l]Cl or thcir
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inability to fulfill certain duties may advcrscly affect the
ability of BH to cl"l"cctivcly implcmcnt the investment
programs of the Advisory Accounts.

Economic and Other Sanctions—In the event that BH
determines that an investor is subjcct to any trade,
economic or other sanctions imposcd l)y the United
Nations or any other applicable governmental or
rcgulatory authority, BH may take such actions as it
determines appropriatc to comply with applicablc law,
including, without limitation, (1) l)locl(ing or frcezing
Advisory Accounts or interests therein, (ii) where
pcrmittcd l)y the applicablc sanctions law, rcquiring an
investor in a poolcd investment vehicle to redeem from
the fund, and delaying the payment of any redemption
procccds, without interest, until such time as such
payment is pcrmittcd under applical)lt: law, (iii) cxcluding
an investor in a poolcd investment vehicle from
allocations of net capital appreciation and net capital
dcprcciation and distributions made to other investors,
and (iv) cxcluding an investor in a poolcd investment
vehicle from voting on any matter upon which investors
are entitled to vote, and excluding the netasset value of
such investor’s interest in the fund for purposes of
determining the investors entitled to vote on or required
to take any action in respect of the fund.

Electronic Trading—BH may trade on clectronic trading
and order routing systems, which differ from traditional
open outcry trading and manual order routing methods.
Transactions using an clectronic system are subject to the
rules and regulations of the exchanges offering the system
or listing the instrument. Characteristics of electronic
trading and order routing systems vary widely among the
different electronic systems with respect to order
matching procedures, opening and closing procedures and
prices, trade error policies and trading limitations or
requirements. There are also differences regarding
qualifications for access and grounds for termination and
limitations on the types of orders that may be entered into
the system. Each of these matters may present different
risk factors with respect to trading on or using a particular
system. Each system may also present risks related to
system access, varying responsc times and security. In the
case of internet-based systems, there may be additional
risks related to service providers and the receiprand
monitoring of electronic mail. Trading through an
clectronic trading or order routing system is also subject

to risks associated with system or component failure. In
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the event ofsystcm or component failure, it is possiblc
that for a certain time pcriod, it might notbe possiblc to
enter new orders, execute existing orders or modify or
cancel orders that were prcviously entered. Systcm or
component failure may also result in loss of orders or
order priority. Some investments offered on an electronic
trading system may be traded clcctronically and through
open outcry during the same trading hours. Exchangcs
offcring an electronic trading or order routing system and
listing the inscrument may have adoptcd rules to limit
their liability, the liability of brokers and software and
communication system vendors and the amount that may
be collected for system failures and dclays. The limitation
ofliability provisions varies among the cxchangcs.

chal, Taxand chulatory Risks—BH and certain of its
Advisory Accounts are subjcct to lcgal, tax and rcgulatory
ovcrsight, including by the SEC, FCA and similar
rcgulators world-wide. Because Buxton Hclmslcy is
deemed to “control” BH-managcd poolcd investment
vehicles, under the BHCA, there may be restrictions on
transactions and rclationships between BH-managcd
poolcd investment vehicles and Buxton Hclmslcy, as well
as restrictions on the investments and transactions by, and
the operations of, BH-managcd poolcd investment
vehicles. In addition, there have been recent lcgislativc, tax
and rcgulatory changcs and proposcd changcs that may
apply to the activities of BH and managers to which BH
allocates client assets that may require material
adjustmcnts to the business and operations of, or have
other material adverse effects on, Advisory Accounts.
Recent changcs, which continue to evolve, include the
enactment of the Dodd-Frank Act, which includes the so-
called “Volcker Rule,” the amendment of the Advisers Act
and changcs to the way derivatives and commodities are
rcgulatcd. Similarly, forcign rcgulators have rcccntly
passcd lcgislation and have proposcd changcs that may
affect certain Advisory Accounts, including the Europcan
Union Directive on Alternative Investment Fund
Managcrs, which may impose certain requirements and
restrictions on third-party managers to which BH
allocates client assets. Buxton Hclmslcy may take certain
actions to limit its authority inrespect ofAdvisory
Accounts in order to reduce or eliminate the impactor
applicability ol"any rcgulatory restrictions on Buxton
Hclmsley, Advisory Accounts or other Accounts,
including, without limitation, the BHCA and the Volcker

l{ulﬁ. Thcrc may also l)C unanticipatcd and/or advcrsc
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legal, tax and regulatory changes from time to time,
including requirements to providc additional information
pertaining to an Advisory Account to the Internal
Revenue Service or other taxing authorities. Regulatory
changt:s and restrictions imposcd by regulators, self-
regulatory organizations and exchanges may vary from
country to country and may affect the value of Advisory
Accounts investments and their ability to pursuc their
investment stratt:git:s. Any such rules, rcgulations and
other changt:s, and any uncertainty in respect of their
implt:mt:ntation, may result in increased costs, reduced
profit margins and reduced investment and trading
opportunities, and may require a significant restructuring
of the manner in which an Advisory Account is organizcd,
all of which may ncgativcly impact the pcrformancc of
Advisory Accounts.

Limited Information Risk—BH will consider allocations
for Advisory Accounts utilizing information made
available to it; however, as a result of informational
barriers constructed between different divisions and arcas
of Buxton Helmsley or other policies and procedures of
Buxton Helmsley, generally BH may not have access, or
may have limited access, to information and personnel in
other areas of Buxton Helmsley. Therefore, BH will
generally not be able to review potential investments for
Advisory Accounts with the benefit of information held
by other divisions of Buxton Helmsley. Information
barriers may also exist between different businesses within
BH. Buxton Helmsley has no obligation to seck
information or to make available to or share with BH any
information, investment strategies, opportunitics or ideas
known to personnel of Buxton Helmsley or developed or
used in connection with other clients or activities.
Limited Regulatory Oversight—Third-party managers to
which Advisory Accounts allocate assets may be subject to
limited or no regulatory requirements or governmental
oversight. Therefore, an Advisory Account may not have
the benefit of certain protections that would otherwise be
afforded to investors had the third-party managers been
more heavily regulated.

Losses in Affiliated Investment Funds Borne Solely by
Investors—Alllosses of an Advisory Account investing in
an affiliaced investment fund managed by BH shall be
borne solely by such Advisory Accountand not by Buxton
Helmsley. Buxton Helmsley losses in an affiliated
investment fund will be limited to losses ateributable to

the ownership interests in such investment fund held by
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Buxton Hclmslcy in its capacity as an investor in such
investment fund or as bcncficiary of arestricted profit
interest held by Buxton Hclmslcy. Owncrship interests in
Advisory Account are not insured by the FDIC, and are
not deposits, obligations of, or endorsed or guaranteed in
any way, by any banking entity.

Multiplc Levels of Fees and Expenses—In circumstances
in which Advisory Accounts invest in third-party
managers or affiliated or unaffiliated investment funds, the
Advisory Accounts will bear any fees or other
compensation due to BH and expenses at the Advisory
Account level, in addition to any fees or compcnsation
and expenses which may be due at the third-party manager
or investment fund level.

Non-Recourse Risk—The governing agreements of
investment funds in which Advisory Accounts invest limit
the circumstances in which a manager can be held liable to
investors. As a result, investors may have a more limited
right of action in certain cases than thcy would in the
absence of such provisions.

Operational Risk—The risk thatan Advisory Account
may suffer aloss arising from shortcomings or failures in
internal processes, pcoplc or systems, or from external
events. Opcrational risk can arise from many factors
ranging from routine processing crrors to potcntially
costly incidents related to, for cxamplc, major systems
failures.

Partial or Total Loss of Capital—Certain investments
made by BH for Advisory Accounts are intended for long-
term investors who can accept the risks associated with
invcsting in illiquid securities, and the possibility ol"partial
or total loss ol"capital exists. There is no assurance that
Advisory Accounts will achieve their investment or
pcrf‘ormancc objcctivcs, including, without limitation, the
location of suitable investment opportunitics and the
achievement of‘targctcd rates of return, or that Advisory
Accounts will be able to l'iilly invest their capital.
Performance-Based Compensation—BH and managers of
affiliated and unaffiliated investment funds in which an
Advisory Account invests (which, in the case of affiliated
investment funds, may be BH) may receive pcrformancc—
based compensation from Advisory Accounts and the
investment funds based upon the net capital appreciation
of Advisory Account or investment fund asscts. Such
compensation arrangements may create an incentive for
BH and managers of investment funds to make

investments that are riskier or more spcculativc than
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would be the case if such arrangements were notin effect.
In many cases, performance-based compensation may be
calculated on a basis that includes unrealized appreciation
of assets. In such cases, such compensation may be greater
than if it were based solt:ly on realized gains and losses. See
[tem 6, Performance-Based Fees and Sidc—By—Sidc
Management.

Reliance on Technology—BH may employ investment
strategics that are dependent upon various computer and
telecommunications tcchnologics. The successtul
implt:mt:ntation and opcration of such strategies could be
scvcrt:ly compromiscd by telecommunications failures,
power loss, software-related “system crashes,” fire or water
damage, or various other events or circumstances. Any
such event could resultin, among other things, the
inability of BH to establish, maintain, modify, liquidatc, or
monitor the Advisory Accounts investments, which could
have a material adverse effect on the Advisory Accounts.
Risks Involved in the Development of Models—Errors
may occur in designing, writing, testing, and/or
monitoring models, which may be difficult to detect and
may not be detected for a significant period of time.
Inadvertent systems and human errors are an inherent risk
of models and the complexity of models may make it
difficulc or impossible to detect the source of any
weakness or failure in the models before material losses are
incurred. Morcover, the complexity of the models and
their reliance on complex computer programming may
make it difficult to obtain outside support. To the extent
any third-party licensed intellectual property is used in the
development of models, there may be adverse
consequences if such material is no longer available.
Finally, in the event of any software or hardware
malfunction, or problem caused by a defect or virus, there
may be adverse consequences to developing or
monitoring models.

Speculative Position Limits Risk—The CFTC and some
exchanges have rules limiting the maximum netlong or
net short positions which any person or group may own,
hold or control in any given futures contract or option or
swap on such futures contract. Any such limits may
preventan Advisory Account from acquiring positions
that might otherwise have been desirable or profitable. In
addition, in applying such limits, the CFTC and some
exchanges will require aggregation of an Advisory
Account’s positions in futures with positions owned, held

or controlled by other Accounts. Under such
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circumstances, Buxton Hclmslcy may utilize available
position limits for Accounts other than the Advisory
Account, and, as a result, the Advisory Account, and not
Buxton Hclmslcy, could be rcquircd to limitits use of
futures or liquidatc its positions.

- Volcker Rule Risks—The Volcker Rule became effective
July 21,2012; however, the Federal Reserve issued an
order that providcd that banl(ing entities (including
Buxton Hclmslcy and its subsidiaries) are not rcquircd to
be in compliancc with the Volcker Rule and its final rules
until July 21,2015. On December 18, 2014, the Federal
Reserve issued a further order cxtcnding the conformance
pcriod until _]uly 21,2016 for investments in and
rclationships with covered funds and forcign funds that
were in placc prior to December 31,2013, and stated that
itintends to grantan additional one-year extension, until
July 21,2017, for the same covered fund investments and
rclationships. Among other things, the Volcker Rule
gcncrally prohibits banking entities, including Buxton
Hclmslcy, from engaging in transactions that would cause
a banl(ing entity or its affiliates to have credit exposure to
or engage in certain transactions with certain hcdgc funds
or private equity funds that are managcd by affiliates of the
banl(ing cntity, or with investment vehicles controlled by
such hcdgc funds or private equity funds, that would
involve or result in a material conflict of interest between
the banl(ing cntity and its clients, customers or
countcrpartics, or that would result, dircctly or indircctly,
in a material exposure by the banl(ing entity to high-risk
assets or high—risk trading stratcgics. However, there
remains significant uncertainty as to how this prohibition
will ultimately impact the Advisory Accounts. The
Volcker Rule also prohibits Buxton Hclmslcy from
owning more than 3% of the total number and fair market
value of the outstanding owncrship interests of certain
covered Advisory Accounts and requires that certain
other transactions between BH and Advisory Accounts

managcd l)y BH dl:l:llldtCS l)C on “arms) lcngth” terms.

Buxton Hclmslcy’s policics and proccdurcs are dcsigncd to
idcntify and limit exposure to such material conflicts of interest
and high-risk assets and trading strategies in its trading and
investment activities, including its activities related to an
Advisory Account. If the rcgulatory agencics implcmcnting the
Volcker Rule dcvclop guidancc rcgarding best practices for
addrcssing these matters, as thcy indicated that thcy intend to do,
Buxton Hclmslcy’s policics and proccdurcs may be moditied or

adaptcd to tal(c any sucb guidance into account. Any

Form ADV | January 14,2019

requirements or restrictions imposcd by Buxton Hclmslcy)s
policics and proccdurcs or by the Volcker Rule agencies could
matcrially advcrscly affect an Advisory Account, including
because the requirements or restrictions could resultin, among
other things, the Advisory Account forcgoing certain
investments or investment strategics or tal(ing or rcfraining from
other actions, any of which could disadvantage the Advisory
Account. These restrictions could matc:rially advcrscly affect
Advisory Accounts that are, or are invested in, poolcd investment
vehicles, including because the restrictions could preventa
pooled investment vehicle from obtaining seed capital, loans or

Otl"lC[' commercial anCﬁtS from Buxton Hclmslcy.

RISKS THAT APPLY PRIMARILY o EQUITY
INVESTMENTS

General

- Energy, Oil and Gas Sector Risk—Advisory Accounts
may invest in MLPs that primarily derive their income
from investing in companics within the energy, oil and gas
sectors. Encrgy, oil and gas companics are subjcct to
spccific risks, including, among others, fluctuations in
commodity prices; reduced consumer demand for
commodities such as oil, natural gas or pctrolcum
products; reduced availability of natural gas or other
commodities for transporting, proccssing, storing or
dclivcring; slowdowns in new construction; extreme
weather or other natural disasters; and threats of actack by
terrorists on energy assets. Additionally, cllangcs in the
rcgulatory environment for these companies may
advcrscly impact their profitability. Over time, dcplction
of natural gas reserves or other commodities may also
affect the profitability ofcompanics in the energy, oil and
gas sectors.

- Equity and Equity-Related Securities and Instruments—
Advisory Accounts may take long and short positions in
common stocks of U.S. and non-U.S. issuers traded on
national sccurities exchanges and OTC markets. The
value ofcquity securities varies in response to many
factors. These factors include, without limitation, factors
spccific to an issuer and factors spccific to the industry in
which the issuer participatcs. In addition, cquity securities
are subjcct to stock risk, which is the risk chat stock priccs
historically rise and fall in pcriodic cyclcs. U.S. and non-
U.S. stock markets have cxpcricnccd pcriods of substantial
price volatility in the past and may do so again in the

futurc.
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Excl]angc Traded Fund Risl(—Advisory Accounts may
investin ETFs. Most ETFs are passivcly managcd
investment companies whose shares are purchased and
sold on a securities cxcl]angc. An ETF represents a
portfolio of securities dcsigncd to track a particular
market segment or index. In addition to presenting the
same primary risks as an investment in a conventional
fund, an ETF may fail to accuratcly track the market
segment or index that underlies its investment objcctivc.
Moreover, ETFs are subjcct to the following risks that do
not apply to conventional funds: (i) the market price of
the ETF's shares may trade ata premium ora discount to
their net asset value; (ii) an active trading market for an
ETF's shares may not dcvclop or be maintained; and (iii)
there is no assurance that the requirements of the
cxchangc necessary to maintain the listing of an ETF will
continue to be met or remain unchangcd.

IPOs/New Issues Risk—The risk that the market value of
IPO/New Issue shares held in an Advisory Account will
fluctuate considcrably due to factors such as the absence
ofa prior public market, unseasoned trading, the small
number of shares available for trading and limited
information about a company)s business model, quality of
management, carnings growth potcntial, and other criteria
used to evaluate its investment prospects. The purchasc of
IPO/New Issuc shares may involve high transaction costs.
Investments in [PO/New Issue shares, which are subjcct
to market risk and liquidity risk, involve greater risks than
investments in shares of‘companics that have traded
publicly onan cxchangc for extended pcriods of time.
Master Limited Partncrship Risk—Investments by an
Advisory Accountin sccurities of MLPs involve risks that
differ from investments in common stock, including risks
related to limited control and limited rights to vote on
matters al"l"ccting the MLP, risks related to potcntial
conflicts of interest between the MLP and the MLP’s
gcncral partner, cash flow risks, dilution risks and risks
related to the gcncral partncr’s right to require unit-
holders to sell their common units at an undesirable time
or price because ofrcgulatory changcs or other reasons.
Certain MLP securitics may trade in lower volumes duc to
their smaller capitalizations. Accordingly, those MLPs
may be sul)jcct to more al)rupt or erratic price
movements, may lack sufficient market liquidity to enable
an Advisory Account to effect sales atan advantagcous
time or without a substantial drop in price, and investment

in those MLPs may restrict an Advisory Account’s al)ility
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to take advantage of other investment opportunitics.
MLPs are generally considered interest-rate sensitive
investments. During pcriods of interest rate volatility,
these investments may not Providc attractive returns. In
addition, the managing gcncral partner ofan MLP may
receive an incentive allocation based on increases in the
amount and growth of cash distributions to investors in
the MLP. This method of compensation may create an
incentive for the managing gencral partner to make
investments that are riskier or more spcculativc than
would be the case in the absence of such compensation
arrangements.

Mid Cap and Small Cap Risk—Investments in mid-
capitalization and small capitalization companies involve
greater risks than investments in larger, more established
companics, including because such companics may have
narrower markets and more limited managerial and
tinancial resources, and because there is often less publicly
available information concerning such companies than for
larger, more established businesses. These securities may
be subject to more abrupt or erratic price movements and
may lack sufficient market liquidity, and these issuers
often face greater business risks. Securities of such issuers
may lack sufficient market liquidity to enable an Advisory
Account to effect sales at an advantageous time or without
a substantial drop in price. Both small- and mid-
capitalization companies often have narrower markets and
more limited managerial and financial resources than
larger, more established companies. As a result, their
performance can be more volatile and they face greater
risk of business failure, which could increase the volatility
of an Advisory Account’s portfolio. Generally, the smaller
the company size, the greater these risks.

Preferred Stock, Convertible Securities and Warrants
Risks—The value of preferred stocks, convertible
securities and warrants will vary with the movements in the
equity market and the performance of the underlying
common stock, in particular. Their value is also affected by
adverse issuer or market information.

Private Investments in Public Equitics—An Advisory
Account may make private investments in public equities
("PIPEs”). PIPE transactions typically involve the
purchase of securities directly from a publicly traded
company or its affiliates in a private placcmcnt transaction,
typically ata discount to the market price of the
company’s common stock. Equity issued in this manner is

often subject to transfer restrictions and is therefore less
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liquid than equity issued tlirougl] a rcgistcrcd public
offcring. In a PIPE transaction, an Advisory Account may
bear the price risk from the time ofpricing until the time
of closing. An Advisory Account may be subject to lock-
up agreements that proliibit transfers for a fixed pcriod of
time. In addition, because the sale of the securities in a
PIPE transaction is not rcgistcrcd under the 1933 Act, the
securities are “restricted” and cannot be immcdiatcly
resold by the investors into the public markets.
Accordingly, PIPE securities may be deemed illiquid. An
Advisory Account may enter into a registration rights
agreement with the issuer pursuant to which the issuer
commits to file a resale registration statement allowing the
Advisory Account to publicly resell its securities. The
ability ofan Advisory Account to frccly transfer the shares
is conditioned upon, among other things, the SEC’s
prcparcdncss to declare the resale registration statement
effective covcring the resale, from time to time, of the
shares sold in the private financing and the issuer’s right to
suspcnd the Advisory Account’s use of the resale
registration statement if the issuer is pursuing a
transaction or some other material nonpublic event is
occurring, Accordingly, PIPE securities may be subjcct to
risks associated with illiquid securities.

REIT Risk—REITs whosc underlying properties are
concentrated in a particular industry or gcographic region
are also subjcct to risks affccting such industries and
regions. The sccuritics of REITs involve greater risks than
those associated with largcr, more established companies
and may be subjcct to more abrupt or erratic price
movements because of interest rate changcs, economic
conditions and other factors. Securities of such issuers
may lack sufficient market liquidity to enable the Advisory
Account to effect sales atan advantagcous time or without
a substantial drop in price. The failure of a company to
qualil'y as a REIT could have adverse consequences for an

Advisory Account invested in the company.

Private Equity

Difficulty in Valuing Partnership Investments—Valuation
ofpartncrsliip investments in which an Advisory Account
may invest may be difficult, as there gcncrally will be no
established market for these assets or for securities of
privatcly—licld companics which an undcrlying private
cquity tund may own. Overall pcrformancc will be
affected by the acquisition price paid by the undcrlying

privatc cquity funds for their interests in portfolio
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companics, which will be subjcct to negotiation with the
sellers of such interests. In the absence of a rcadily
ascertainable market price, asscts of the undcrlying private
equity funds will be valued by the gcncral partners of such
funds or the portfolio companics themselves. The
valuation of such securities may create a conflict of
interest for such gcncral partner, as such assets may
constitute a substantial portion of such undcrlying fund’s
investments and their value may affect the gcncral
partncr’s compensation. BH gcncrally will not have
sufficient information in order to be able to confirm or
review the accuracy these valuations.

Illiquidity of Investments—Investments in private cquity
inan Advisory Account gcncrally will be long—tcrm and
highly illiquid. Investors gcncrally will not be able to
redeem their capital account balances or withdraw their
interests, and there will be no active sccondary market for
the interests. Moreover, investors may not, dircctly or
indircctly, sell, assign, encumber, mortgage, transfer, or
otherwise disposc of, voluntarily or involuntarily, any
portion of their interests without gcncral partner consent,
which may be grantcd or withheld in its sole discretion.
Significant credit, tax, contractual and rcgulatory
restrictions apply with respect to potcntial transfers of the
interests.

Limited Operating History and Competition Associated
with Portfolio Companies—Certain portfolio companies
in which BH investment funds or Advisory Accounts
invest, either dircctly or indircctly, may involve a high
dcgrcc of business and financial risk. These companies
may (i) be inan carly stage of‘dcvclopmcnt and not have a
proven opcrating bistory; (ii) be opcrating at a loss or have
signil‘icant variations in opcrating results; (iii) be cngagcd
ina rapidly changing business with products subjcct toa
substantial risk of obsolescence; (iv) require substantial
additional capital to support their opcrations, to finance
expansion or to maintain their competitive position; (v)
rcly on the services of a limited number of‘kcy individuals,
the loss ofany of whom could significantly advcrscly affect
a portl"olio company’s pcrl"ormancc; and (vi) otherwise
have a weak financial condition or be experiencing
financial difficulties. In addition, portl"olio companies may
face intense compctition, including compt:tition from
companies with greater financial resources, more extensive
dcvclopmcnt, manufacturing, markcting and other
capabilitics, anda largcr number ofqualificd management

and tCCl"ll]iCéll PC['SODDCl.
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RISKS THAT APPLY PRIMARILY ¢ FIXED
INCOME INVESTMENTS

- Operating and Financial Risks of Portfolio Companies—

Investments in portfolio companics involve a high dcgrcc

of business and financial risk. Portfolio companics may be
highly lcvcragcd and subjcct to restrictive financial and
operating covenants that may impair their ability to
tinance their future operations and capital needs. Asa
result, these companics may have limited ﬂcxibility to
rcspond to changing business and economic conditions
and to business opportunitics. A lcvcragcd company)s
income and cquity will tend to increase or decrease ata
greater rate than if borrowed money were not used. In
addition, a portfolio company with a lcvcragcd capital
structure will be subjcct to increased exposure to adverse
economic factors such as a significant rise in interest rates,
a severe downturn in the cconomy or deterioration in the
condition of that portfolio company or its industry. In the
event thata portfolio company is unable to generate
sufficient cash flow to meet principal and interest
payments on its indebtedness, the value of an investment
ina portfolio company could be significantly reduced or
even eliminated. Some portfolio companics may (i) be
operating ata loss or have significant variations in
operating results, (ii) be cngagcd ina rapidly changing
business with products subjcct to a substantial risk of
obsolescence, (iii) require substantial additional capital to
support their operations, to finance expansion or to
maintain their compctitivc position, (iv) beinan carly
stage of‘dcvclopmcnt, (v) not have a proven operating
history, or (vi) otherwise have a weak financial condition
that could result in insolvcncy, liquidation, dissolution,
reorganization or bankruptcy of the relevant portfolio
company, cach of which could matcrially advcrscly affect
the investment results of an Advisory Account.

Reliance on Company Management—Although BH or
one of its affiliates may seek to be rcprcscntcd on the
board of directors ol"portl'olio companics, there is no
assurance that this rcprcscntation, il"sought, will be
obtained. Furthermore, even in cases where BH or one or
more Advisory Accounts may have certain rights to (i) be
rcprcscntcd on the board of directors of‘portfolio
companics and/or (ii) participate in certain significant
business decisions and/or other management rights,
ncither BH nor the Advisory Accounts will have an active
role in the day—to—day management of those companies.
Accordingly, the success or failure of an investment in a
portl'olio companics will dcpcnd toa signil‘icant extent on

thC PO['tl:Oll'O company’s managcmcnt pcrsonncl.

Commodity Exposure Risl(—Exposurc to the
commodities markets may subject an Advisory Account
to greater Volatility than investments in traditional
securities. The value ofcommodity—linl(cd investments
may be affected by changes in overall market movements,
commodity index Volatility, changcs in interest rates, or
factors affccting a particular industry or commodity, such
as drought, floods, weather, livestock discase, cmbargocs,
tariffs and international economic, political and rcgulatory
dcvclopmcnts. The priccs ofcncrgy, industrial metals,
precious metals, agriculturc and livestock sector
commodities may fluctuate widcly due to factors such as
changcs in value, supply and demand and govcrnmcntal
rcgulatory policics. The commodity-linl(cd investments in
which an Advisory Account invests may be offered by
companies in the financial services sector, and events
affccting the financial services sector may cause the
Advisory Account’s value to fluctuate.

Contingent Convertible Instruments Risk—Contingent
convertible securities (*CoCos”) are a form ofhybrid debt
security thatare intended to cither convert into equity or
have their principal written down, potcntially to zero,
upon the occurrence of certain “triggcrs.” The triggers are
gcncrally linked to rcgulatory capital thresholds or
rcgulatory actions calling into question the issuing
banl(ing institution’s continued viability asa going-
concern. CoCos’ unique cquity conversion or principal
write-down features are tailored to the issuing banl(ing
institution and its rcgulatory requirements. Some
additional risks associated with CoCos include, among
others, less absorption risk, risk as subordinated
instrumencs, and risk that ics market value will fluctuate
based on unprcdictablc factors.

Corporate Debt Securities Risks—Corporate debt
securities are subjcct to the risk of the issuer’s inability to
mect principal and interest payments on the obligation
and may also be subjcct to price volatility due to such
factors as interest rate scnsitivity, market pcrccption of the
credit-worthiness of the issuer and gcncral market
liquidity. In addition, carly repayments ofan Advisory
Account’s investments may have a material adverse effect
on such Advisory Account’s investment objcctivcs and the

prol‘its on invested capital.
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Credit Ratings—Tlic Advisory Accounts may, but are not
rcquircd to, use credit ratings to evaluate securities. Credit
ratings do not evaluate the market value risk of lower-
quality securities and, therefore, may not fully reflect the
truc risks of an investment, and they arc used only asa
prcliminary indicator of investment quality. Investments
in lowcr-quality and comparablc unrated obligations will
be more dcpcndcnt on the credit analysis of BH than
would be the case with investments in invcstmcnt-gradc
debt obligations.

Credit/Default Risk—An issuer or guarantor of fixed
income securities or instruments held by an Advisory
Account (which, for certain Advisory Accounts, may have
low credit ratings) may default on its obligation to pay
interest and repay principal or default on any other
obligation, and a counterparty to a derivatives investment
may fail to pcrform its contractual obligations.
Additionally, the credit quality of securities or
instruments may deteriorate rapidly, which may impair an
Advisory Account’s liquidity and cause significant value
deterioration. Advisory Accounts may invest in
noninvestment gradc fixed income securities (commonly
known as J unk bonds”) and lcvcragcd loans that are
considered spcculativc. Non-investment gradc
investments, lcvcragcd loans and unrated securities of
comparablc credit quality are subjcct to the increased risk
of anissuer’s inability to mect principal and interest
payment obligations. These securities and loans may be
subjcct to greater price volatility due to such factors as
spccil‘ic issuer dcvclopmcnts, interest rate scnsitivity,
negative perceptions of the junl( bond and lcvcragc loan
markets gcncrally and less sccondary market liquidity.
Advisory Accounts may purchasc the securities of issuers
thatare in default.

Risks of Exchange-Traded Notes—An Advisory Account
may invest in cxchangc-tradcd notes (“ETNS”), which are
senior, unsecured, unsubordinated debr securities issued
by a sponsoring financial institution. The returns on an
ETN are linked to the pcrformancc of‘particular
securities, market indices, or stratcgics, minus applicablc
fees. ETNs are traded on an exchange (e.g., the NYSE)
during normal trading hours; however, investors may also
hold an ETN until maturity. At maturity, the issuer of an
ETN pays to the investor a cash amount cqual to the
principal amount, subjcct to application of the relevant
securities, index or strategy factor. Similar to other debt

securities, ETNs have a maturity date and are backed only
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by the credit of the sponsoring institution. ETNs are
subject to creditrisk. The value of an ETN may be
influenced by, among other things, time to maturity, level
ol"supply and demand for the ETN, Volatility and lack of
liquidity in undcrlying assets, cbangcs in the applicablc
interest rates, changcs in the issuer’s credit rating, and
ecconomic, lcgal, political or gcographic events that affect
the undcrlying assets. When an Advisory Account invests
in ETNs, it will bear its proportionate share ofany fees and
expenses borne by the ETN. Although an ETN is a debre
st:curity, itis unlike a typical bond, in that there are no
pcriodic interest payments and principal is not protcctcd.
Fixed Income Securities Risk—Advisory Accounts may
invest in fixed income securities. Investment in these
securities may offer opportunities for income and capital
appreciation, and may also be used for temporary
defensive purposes and to maintain liquidity. Fixed
income securities are obligations of the issuer to make
payments of principal and/or interest on future dates, and
include, among other securities: bonds, notes, and
debentures issued by corporations; debt securities issued
or guaranteed by the U.S. government or one of its
agencies or instrumentalities or by a non-U.S. government
or one of its agencies or instrumentalities; municipal
securitics; and mortgage-backed and asset-backed
sccuritics. These securities may pay fixed, variable, or
floating rates of interest, and may include zero coupon
obligations. Fixed income securities are subject to the risk
of the issuer’s or a guarantor’s inability to meet principal
and interest payments on its obligations (i.c., credit risk)
and are subject to price volatility due to factors such as
interest rate sensitivity, market perception of the
creditworthiness of the issuer, and general market liquidicy
(i.e., market risk).

Floating and Variable Rate Obligations Risk—Advisory
Accounts may invest in instruments that have floating
and/or variable rate obligations. For floating and variable
rate obligations, there may be a lag between an actual
change in the underlying interest rate benchmark and the
reset time for an interest payment of such an obligation,
which could harm or benefit the Advisory Account,
depending on the interest rate environment or other
circumstances. Ina rising interest rate environment, for
example, a floating or variable rate obligation that does
not reset immediately would preventan Advisory
Account from taking full advantage of rising interest rates

ina timely manner. However, in a declining interest rate
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environment, an Advisory Account may benefit from a lag
due to an obligation’s interest rate payment not bcing
immediately impacted by a decline in interest rates.
Certain floating and variable rate obligations have an
interest rate floor feature, which prevents the interest rate
payablc by the security from dropping below a spccificd
level as comparcd to a reference interest rate. Such a floor
protects Advisory Accounts from losses rcsulting from a
decrease in the reference rate below the spccificd level.
However, if the reference rate is below the floor, there will
bea lag between a rise in the reference rate and a rise in the
interest rate payablc by the obligation, and Advisory
Accounts may not benefit from increasing interest rates
fora significant amount of time.

Inflation Protected Securities (‘IPS”) Risk—To the extent
an Advisory Account invests in IPS, the value of [PS
gcncrally fluctuates in response to changcs in real interest
rates, which are in turn tied to the rclationship between
nominal interest rates and the rate of inflation. If nominal
interest rates increased at a faster rate than inflation, real
interest rates might rise, lcading to a decrease in the value
of IPS. The market for IPS may be less developed or
liquid, and more volatile, than certain other securities
markets. In addition, the value ofTrcasury Inflation-
Protected Sccurities (“TIPS”) generally fluctuates in
response to inﬂationary concerns. As inﬂationary
expectations increase, TIPS will become more attractive,
because thcy protect future interest payments against
inflation. Convcrscly, Advisory Accounts that invest in
inflation protcctcd securities will be subjcct to the risk
that prices throughout the economy may decline over
time, rcsulting in “deflation.” If this occurs, the principal
and income ol"inl'lation—protcctcd fixed income securities
held by an Advisory Account would lil(cly decline in pricc,
which could resultin losses for the Advisory Account.
Further, there can be no assurance the various consumer
price indices used in connection with IPS will accuratcly
measure the real rate of inflation in the prices of‘goods and
services, which may affect che value of IPS.

Interest Rate Risk— Interest rates may fluctuate
signil‘icantly atany time and from time to time. As a result
of such fluctuations, the value of securities or instruments
held l)y an Advisory Account (which may include inflation
protected sccuritics) may increase or decrease in value.
When interest rates increase, fixed income securities or
instruments held l)y an Advisory Account will gcncrally

decline in value. Long—term fixed income securities or
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instruments will normally have more price volatility
because of this risk than short-term fixed income
securities or instruments. A wide variety of market factors
can cause interest rates to rise, including central bank
monetary policy, rising inflation and changcs in gcncral
economic conditions.

Loan Risks—The Advisory Accounts may directly or
indirectly purchase loans as participations from certain
financial institutions which will represent the right to
receive a portion of the principal of, and all of the interest
rclating to such portion of, the applical)lt: loan. An
Advisory Account gencerally will have no right directly to
enforce compliancc by the borrower with the terms of the
loan agreement, no rights of sct-off against the borrower,
and no right to objt:ct to certain changcs to the loan
agreement agreed to by the selling institution. Further, the
market for loan obligations may be subject to irregular
trading activity, wide bid/ask spreads and extended trade
settlement periods. Because transactions in many loans are
subject to extended trade settdement periods, an Advisory
Account may not receive the proceeds from the sale of a
loan for a period after the sale. As aresult, sale proceeds
related to the sale of loans may not be available to an
Advisory Account to make additional investments or
payments in respect of withdrawals therefrom for a period
after the sale of the loans, and, as a result, the Advisory
Account may have to sell other investments or engage in
borrowing transactions if necessary to raise cash to meet
its obligations. In addition, an Advisory Account may be
exposed to losses resulting from default and foreclosure.
There is no assurance that the protection of an Advisory
Account’s interests is adequate or that claims may not be
asserted by others that might incerfere with enforcement
of an Advisory Account’s rights. Although a loan
obligation may be fully collateralized at the time of
acquisition, the collateral may decline in value, be
relatively illiquid, or lose all or substantially all of its value
subsequent to investment. Many loan investment are
subject to legal or contractual restrictions on resale and
may be relatively illiquid and difficult to value. There is less
readily available, reliable information about most loan
investments than is the case for many other types of
securities. Substantial increases in interest rates may cause
an increase in loan obligation defaults. The market for
loan obligations may be subject to irregular trading
activity, wide bid/ask spreads and extended trade

settlement periods. Because transactions in many loans are
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subject to extended trade setddement periods, Advisory
Accounts may not receive the procccds from the sale of a
loan for a period after the sale. As a result, sale proceeds
related to the sale of loans may not be available to make
additional investments. Morcover, to the extent an
Advisory Account has a direct contractual rclationship
with a dcfaulting borrower, such Advisory Account may
be advcrscly affected, including as a result of costs or
dclays in the foreclosure or liquidation of the assets
securing the loan.

Mezzanine Debt Risk—Mezzanine debtis typicallyjunior
to the obligations ofa company to senior creditors, trade
creditors and cmployccs. The ability ofan Advisory
Account to influence a company’s affairs, cspccially during
pcriods of financial distress or following an insolvcncy, will
be substantially less than that of senior creditors.
Mortgage-Backed and/or Other Asset-Backed Securities
Risk—Mortgagc-rclatcd and other asset-backed securities
are subjcct to certain risks, including “extension risk” (i.c.,
in pcriods ofrising interest rates, issuers may pay principal
later cthan cxpcctcd) and “prcpaymcnt risk” (i.e., in pcriods
ofdcclining interest rates, issuers may pay principal more
quicl(ly than cxpcctcd, causing an Advisory Account to
reinvest procccds atlower prcvailing interest ratcs).
Mortgagc-backcd securities offered by non-govcrnmcntal
issuers are subjcct to other risks as well, including failures
ofprivatc insurers to meet their obligations and
uncxpcctcdly high rates of default on the mortgages
bacl(ing the securities. Other asset-backed securities are
subjcct to risks similar to those associated with mortgage-
backed securities, as well as risks associated with the nature
and servicing of the assets bacl(ing the securities. Asset-
backed securities may not have the benefit of a security
interest in collateral comparablc to that ofmortgagc
assets, rcsulting in additional credit risk.

Municipal Securities Risks*Municipal securities risks
include interest rate risk, the ability of the issuer to repay
the obligation, the relative lack of information about
certain issuers ol"municipal securities, and the possibility
of future lcgislativc changcs which could affect the market
for and value ol"municipal securities. The risk that any
proposcd or actual changes in income tax rates or the tax
exempt status of interest income from municipal
securities can significantly affect the demand for, and
supply, liquidity and marl{ctability of, municipal securities.
Such changes may affectan Advisory Account’s netasset

value and ability to acquire and dispose ol"municipal
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securities at desirable yield and pricc levels. Moreover,
certain of the municipalitics in which an Advisory
Account may invest may experience signil‘icant financial
difficulties, which may lead to banl(ruptcy or default.
Non-Investment Grade Investment Risk—Non-
investment gradc fixed income securities and unrated
securities ol"comparablc credit quality (commonly known
as “junl( bonds”) are considered spcculativc and are subjt:ct
to the increased risk of an issuer’s inability to meet
principal and interest payment obligations. These
investments may be subjcct to greater price volatility due
to such factors as spccil‘ic corporate or municipal
dcvclopmcnts, interest rate st:nsitivity, ncgativc
perceptions of the junk bond markets generally and less
sccondary market liquidity. Advisory Accounts may
purchasc investments of issuers that are in default.
Obligations Risk—Many loan obligations are subject to
legal or contractual restrictions on purchase and sale or
resale and are rclativcly illiquid and may be difficult to
value. Loan obligations are not traded on an exchange, and
purchasers and sellers rely on certain market makers, such
as the administrative agent for the particular loan
obligation, to trade that loan obligation. As a result of
these factors, particular loan obligations or participations
can be difficult to dispose of when necessary to meetan
Advisory Account’s liquidity needs or in response to a
specific economic event, such as a decline in the credic
quality of the borrower.

Other Debt Instruments; CBOs and CLOs Risk—The
Advisory Accounts may directly or indirectly invest in
other investment grade or other debtinstruments of
companies or other entities not affiliaced with countries or
governments, including but not limited to, senior and
subordinated corporate debt; investment grade tranches
of collateralized mortgage obligations; preferred stock;
corporate securities; and bank debt. As with other
investments made by an Advisory Account, there may not
be a liquid market for these debt instruments, which may
limit the Advisory Account’s ability to sell these debt
instruments or to obtain the desired price. Advisory
Accounts may also invest in collateralized bond
obligations (*CBOs”) and collateralized loan obligations
(“CLOs"), which may be fixed pools or may be “market
value” or managed pools of collateral, including
commercial loans, high yicld and investment grade debe

and derivative instruments relating to debt. Depending

upon the tranche of a CBO or CLO in which an Advisory
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Account invests, the returns may be cxtrcmcly sensitive to
the rate of defaults in the collateral pool, and redemptions
by more senior tranches could result in an elimination,
deferral or reduction in the funds available to make
interest or principal payments to the tranches held by
Advisory Accounts. In addition, there can be no assurance
that a liquid market will exist in any CBO or CLO when
an Advisory Account secks to sell its interest therein.
Also, it is possiblc thatan Advisory Account’s investment
ina CBO or CLO will be subject to certain contractual
limitations on transfer. Further, a CBO or CLO may be
difficult to value given current market conditions.
Purchases of Securitics and Other Obligations of
Financially Distressed Companies—An Advisory
Account may dircctly or indircctly purcllasc securities and
other obligations ofcompanics thatare experiencing
significant financial or business distress, including
companies involved in bankruptcy or other reorganization
and liquidation procccdings. Although such purchascs
may resultin significant returns, thcy involve a substantial
dcgrcc of risk and may not show any return fora
considerable pcriod of time.

Second Lien Loans Risk—Second lien loans gcncrally are
subjcct to similar risks as those associated with
investments in senior loans. Because second lien loans are
subordinated or unsecured and thus lower in priority of
payment to senior loans, thcy are subjcct to the additional
risk that the cash flow of the borrower, and property
sccuring the loan or debt, ifany, may be insufficient to
meet scheduled payments after giving effect to the senior
secured obligations of the borrower. This risk is gcncrally
highcr for subordinated unsecured loans or debt, which
are not backed by a security interest in any spccific
collateral. Second lien loans gcncrally have greater price
Volatility than senior loans and may be less liquid, There is
alsoa possibility that originators will not be able to sell
participations in second lien loans, which would create
greater credit risk exposure for the holders of such loans.
Second lien loans share the same risks as other below
investment gradc securities.

Senior Loan Risk—Senior loans, which hold the most
senior position in the capital structure of a business cntity,
are typically secured with specil‘ic collateral and have a
claim on the assets and/or stock of the borrower that is
senior to that held by subordinated debt holders and
stockholders of the borrower. Senior loans are usually

rated below investment grade, and are subject to similar
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risks, such as credit risk, as below investment grade
securities. However, senior loans are typically senior and
secured in contrast to other below investment grade
securities, which are often subordinated and unsecured.
There is less rcadily available, reliable information about
most senior loans than is the case for many other types of
securities, and BH relies primarily on its own evaluation of
aborrower’s credit quality rather than on any available
independent sources. The ability of an Advisory Account
to realize full value in the event of the need to sell a senior
loan may be impaircd by the lack of an active trading
market for certain senior loans or adverse market
conditions limiting liquidity. To the extent thata
sccondary market does exist for certain senior loans, the
market may be subjt:ct to irrcgular trading activity, wide
bid/ask sprcads and extended trade settlement pcriods.
Although senior loans in which an Advisory Account will
invest gcncrally will be secured by spccific collateral, there
can be no assurance that liquidation of such collateral
would satisty the borrower’s obligation in the event of
non-payment of scheduled interest or principal or that
such collateral could be readily liquidated. In the event of
the bankruptey of a borrower, an Advisory Account could
experience delays or limitations with respect to its ability
to realize the benefits of the collateral securing a senior
loan. Morcover, any specific collateral used to secure a
senior loan may decline in value or become illiquid, which
would adversely affect the senior loan’s value.
Uncollateralized senior loans involve a greater risk of loss.
Some senior loans are subject to the risk thata court,
pursuant to fraudulent conveyance or other similar laws,
could subordinate the senior loans to presently existing or
tuture indebtedness of the borrower or take other action
detrimental to lenders, including an Advisory Account,
such as invalidation of senior loans.

Sovereign Debt Risk—Investment in sovercign debt
obligations by an Advisory Account involves risks not
present in debt obligations of corporate issuers. The issuer
of the debt or the governmental authorities that control
the repayment of the debt may be unable or unwilling to
repay principal or interest when due in accordance with
the terms of such debt, and an Advisory Account may
have limited recourse to compel payment in the event of a
defaule. Any failure to make payments in accordance with
the terms of the debt could result in losses to an Advisory

Account.
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RISKS THAT APPLY PRIMARILY ¢o
DERIVATIVES INVESTMENTS and SHORT

such contracts. Stable value contracts are benefit SELLING

- Stable Value Risk—To the extent that the strategy invests

in stable value contracts, it may be subject to the risks of

responsive agreements that typically impose investment
restrictions on an Advisory Account in addition to any
investment restrictions imposcd as aresult of the Advisory
Account’s own investment program. There is no
guarantee that providcrs under stable value contracts will
tulfill cheir obligations or that stable value contracts will
continue to be valued at their contract value rather than
market or fair value. Stable value contracts typically have
long withdrawal notice pcriods. Morcover, stable value
contract providcrs have increased fees and decreased the
ﬂcxibility of terms thcy offer in the last several years and
may continue to do so in the future. There can be no
assurance that sufficient stable value contracts will be
available in the future to rcplacc or supplcmcnt an
Advisory Account’s existing contracts.

U.S. Government Securities Risk—The U.S. government
may not providc financial support to U.S. government
agcncics, instrumentalities or sponsorcd cntcrpriscs ificis
not obligatcd to do so by law. U.S. government securities,
including those issued by the Federal National Mortgage
Association (“Fannie Mae”), Federal Home Loan
Mortgage Corporation (‘Freddic Mac”), and the Federal
Home Loan Banks are neither issued by nor guarantccd by
the U.S. Trcasury and therefore are not backed by the full
faith and credit of the United States. The maximum
potcntial liability of the issuers of some U.S. government
securities held by an Advisory Account may grcatly
exceed their current resources, including any lcgal right to
support from the U.S. Trcasury. Itis possiblc thatissuers
of U.S. government securitics will not have the funds to
meet their payment obligations in the future. Fannie Mac
and Freddie Mac have been operating under
conscrvatorship, with the Federal Housing Finance
Administration (‘FHFA”) acting as their conservator,
since Scptcmbcr 2008. The entities are dcpcndcnt upon
the continued support of the U.S. Department of the
Treasury and FHFA in order to continue their business
operations. These factors, among others, could affect the
future status and role of Fannie Mae and Freddie Mac and
the value of their debrand cquity securities and the
securities which thcy guarantee. Additionally, the U.S.
government and its agencics and instrumentalities do not
guarantee the market values of their securities, which may

fluctuate.

Call'and Put Options Risks—There are risks associated
with the sale and purchasc of call and putoptions. The
seller (writer) of a call option which is covered (i.c., the
writer holds the undcrlying sccurity) assumes the risk of a
decline in the market price of the undcrlying security
below the purchasc price of the undcrlying security less
the premium received, and gives up the opportunity for
gain on the undcrlying security above the exercise price of
the option. The seller of an uncovered call option assumes
the risk of a thcorctically unlimited increase in the market
price of the undcrlying security above the exercise price of

the option.

The seller (writer) ofa put option which is covered (i.c.,
the writer has a short position in the undcrlying sccurity)
assumes the risk of an increase in the market price of the
undcrlying security above the sales price (in cstablishing
the short position) of the undcrlying security plus the
premium received, and gives up the opportunity for gain
on the undcrlying security below the exercise price of the
option. The seller of an uncovered put option assumes the
risk of a decline in the market price of the undcrlying
security below the exercise price of the option.

Failure of Brokers, Countcrpartics and Exchangcs Risk—
An Advisory Account will be cxposcd to the credit risk of
the countcrpartics with which, or the brokers, dealers and
cxchangcs through which, it deals, whether it engages in
cxchangc—tradcd or off—cxchangc transactions. An
Advisory Account may be subjcct to risk of loss of its
assets on dcposit with a broker in the event of the broker’s
bankruptcy, the bankruptcy ofany clcaring broker
through which the broker executes and clears transactions
on behalf of the Advisory Account, or the bankruptcy of
an cxchangc clcaring house. In the case of a bankruptcy of
the countcrpartics with which, or the brokers, dealers and
cxchangcs through which, the Advisory Account deals,
the Advisory Account might not be able to recover any of
its assets held, or amounts owed, by such person, even
property spccifically traccable to the Advisory Account,
and, to the extent such assets or amounts are recoverable,
the Advisory Account might only be able to recover a
portion of such amounts. Further, even if the Advisory

Account is Lll)lC to recover a PO['tiOH Ol:SUCl"l assets or
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amounts, such recovery could take a significant pcriod of

time.

In addition, although the U.S. Commodity Excllangc Act,
as amended, requires a commodity broker to segregate the
funds of its customers, if a commodity broker fails to
propcrly segregate customer funds, an Advisory Account
may be subjcct to arisk of loss of its funds on dcposit with
such broker in the event of such broker’s bankruptcy or
insolvcncy. Also, to the extent an Advisory Account has
exposure to forcign broker-dealers it may also be subjcct
to risk of loss of its funds because forcign rcgulatory
bodies may not require such broker-dealers to segregate

customer fUI’ldS.

To the extentan Advisory Account invests in swaps,
derivatives or synthctic instruments, or other over-the-
counter transactions in these markets, the Advisory
Account may take a credit risk with rcgard to parties with
which it trades and also may bear the risk of settlement
default. These risks may differ matcrially from those
involved in cxchangc-tradcd transactions, which gcncrally
are characterized by clcaring organization guaranteces,
daily marking-to-markct and settlement, and segregation
and minimum capital requirements applicablc to
intermediaries.

Forward Contracts Risks—The Advisory Accounts may
enter into forward contracts and options therecon which
are not traded on cxchangcs and are gcncrally not
rcgulatcd and there are no limitations on daily price moves
of forward contracts. In addition, an Advisory Account
may be cxposcd to credit risks with rcgard to
counterparties with whom it trades as well as risks rclating
to settlement default. Such risks could result in substantial
losses to an Advisory Account.

Futures Risks—Futures positions may be illiquid because
certain commodity cxchangcs limit fluctuations in certain
futures contract prices during a singlc day by rcgulations
referred to as “daily price fluctuation limits” or “daily
limits.” Itis also possible that an exchange or the CFTC
may suspcnd trading ina particular contract, order
immediate liquidation and settlement of a particular
contract, implcmcnt retroactive spcculativc position
limits, or order that trading ina particular contract be
conducted for liquidation only. The circumstances

described above could prevent BH from liquidating
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unfavorable positions promptly and sul)jcct an Advisory
Account to substantial losses.

Leverage Risk—Leverage creates exposure to potential
gains and losses in excess of the initial amount invested.
Borrowing and the use of derivatives may result in lcvcragc
and may make an Advisory Account more volatile. When
an Advisory Account uses leverage the sum of the
Advisory Account’s investment exposures may
significantly exceed the amount of assets invested in the
Advisory Account, although these exposures may vary
over time. Relatively small market movements may result
in large changes in the value of a leveraged investment. An
Advisory Account will identify liquid assets on its books
or otherwise cover transactions that may give rise to such
risk, to the extent rcquircd by applicablc law. The use of
lcvcragc may cause an Advisory Account to liquidatt:
portfolio positions to satisfy its obligations or to mect
segregation requirements when it may not be
advantageous to do so. The use of leverage by an Advisory
Account can substantially increase the adverse impact to
which the Advisory Account’s investment portfolio may
be subject. In addition, lenders may impose restrictions or
requirements on the operations of an Advisory Account.
An Advisory Account may not be able to liquidate asscts
quickly enough to repay its borrowings, which could
increasc the losses incurred by the Advisory Account.
Lenders may also have the right under certain
circumstances to cause the sale of assets held in an
Advisory Account at times that may be inopportune from
a pricing standpoint. Further, in the case of an Advisory
Account thatinvests in investment funds utilizing
leverage, the rights and claims of any lenders to receive
payments of interest or repayments of principal from the
investment fund will generally be senior to the rights of
the Advisory Account to withdraw its investment from
the investment fund.

Requirement to Perform—In contrast to exchange-traded
instruments, forward, spotand option contracts and swaps
do not provide a trader with the right to offsetits
obligations through an equal and opposite transaction.
For this reason, in entering into forward, spotor option
contracts, or swaps, an Advisory Account may be
required, and must be able, to perform its obligations
under the contract.

Reverse Repurchase Agreements Risks—Reverse
repurchase transactions involve risks that the value of

portfolio securities being relinquished may decline below
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the price that must be paid when the transaction closes or
that the other party to areverse rcpurchasc agreement will
be unable or unwilling to complctc the transaction as
scheduled, which may result in losses to an Advisory
Account.

Risks of Derivative Investments—Certain Advisory
Accounts may invest in derivative instruments, including
options, futures, options on futures, interest rate caps and
floors and collars, participation notes, swaps, options on
swaps, structured securities, forward contracts and other
derivatives rciating to forcign currency transactions. To
the extent Advisory Accounts invest in these types of
derivative instcruments through OTC transactions, there
may be less govcrnmcntal rcgulation and supervision of
the OTC markets than of transactions entered into on
organizcd cxchangcs. Investments in derivative
instruments may be for both hcdging and non-hcdging
purposes (that is, to seck to increase total return),
aithough suitable derivative instruments may not aiways be
available to BH for these purposes. Losses in an Advisory
Account from investments in derivative instruments can
result from the potcntial iiiiquidity of the markets for
derivative instruments, the failure of the counterparty to
pcrform its contractual obiigations, or the risks arising
from margin requirements and related lcvcragc factors
associated with such transactions. Losses may also arise if
an Advisory Account receives cash collateral under the
transaction and some or all of that collateral is invested in
the market. To the extent that cash collateral is so
invested, such collateral will be subjcct to market
dcprcciation or appreciation and an Advisory Account
may be rcsponsibic for any loss that might result from its
investment of the countcrparty’s cash collateral. The use
of these management tcchniqucs also involves the risk of
loss if BH is incorrectin its expectation of the timing or
level of fluctuations in securities priccs, interest rates,
currency priccs or other variables. In addition, subjcct to
jurisdictional limits, the Dodd-Frank Act establishes a
new rcgulatory framework for ovcrsight of over-the-
counter derivatives transactions by the CFTC and the
SEC and heightens the existing regulation of futures
markets. There can be no certainty as to the final form of
the requirements, and the full extent of the impact such
requirements will have on the Advisory Accounts is
unclear. Investments in derivative instruments may be
harder to value, subject to greater voiatiiity and more

iikeiy to be subjcct to changcs in tax treatment than other
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investments. For these reasons, BH's attempts to hedge
portfoiio risks through the use of derivative instruments
may not be successful, and BH may choose not to hedge
certain portfolio risks. Investing for non-hedging purposes
presents even greater risk of loss.

Short Selling/Position Risk—Short selling occurs when an
Advisory Account borrows a security from a lender, sells
the st:curity to a third party, rcacquircs the same sccurity
and returns it to the lender to close the transaction. The
Advisory Account profits if the price of the borrowed
security declines in value from the time the Advisory
Account sells it to the time the Advisory Account
rt:acquirt:s it. Convcrsciy, if the borrowed sccurity has
appreciated in value during this period, the Advisory
Account will suffer aloss. The potential loss on a short
sale is unlimited because the price of the borrowed
security may risc indcfinitciy. Short sciiing also involves
the risks of: increased leverage, and its accompanying
potcntial for losses; the potcntial inabiiity to rcacquirc a
security in a timely manner, or at an acceptable price; the
possibility of the lender terminating the loan atany time,
forcing the Advisory Account to close the transaction
under unfavorable circumstances; the additional costs that
may be incurred; and the potential loss of investment
flexibility caused by the Advisory Account’s obligations to
provide collateral to the lender and set aside assets to
cover the open position. An Advisory Account may also
enter into a short derivative position through a futures
contract, an option or swap agreement.

Swaps Risks—The use of swaps is a highly specialized
activity which involves investment techniques, risk
analyses and tax planning different from those associated
with ordinary portfolio securitics transactions. Swaps may
be subject to various types of risks, including market risk,
liquidity risk, structuring risk, legal risk, tax risk, and the
risk of non-performance by the counterparty. Swaps can
be individually negotiated and structured to include
exposure to a variety of different types of investments or
market factors. Depending on their structure, swaps may
increase or decrease an Advisory Account’s exposure to
commodity prices, equity or debt securities, long-term or
short-term interest rates (in the United States or abroad),
forcign currency values, mortgage-backed securitics,
corporate borrowing rates, or other factors such as
security prices, baskets of securitics, or inflation rates and
may increase or decrease the overall volatility of the

Advisory Account’s portfolio.
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RISKS THAT APPLY PRIMARILY ¢o
INVESTMENTS in THIRD-PARTY MANAGED
FUNDS and ACCOUNTS

- Failure by Other Investors to Meet Capital Calls of
Undcrlying Funds—Failure by one or more other
investors to mect a capital call by a third—party investment
vehicle could have adverse consequences for BH's clients.
The tliird—party investment vehicle may be pcrmittcd to
require its investors to contribute additional capital to
satisl:y the shortfall. If the tliird-party investment vehicle is
unable to raise sufficient capital to consummate a
proposcd investment, its gcncral partner may not be able
to divcrsify its portfolio, which could advcrscly affect
results of such third-party investment vehicle and could
also resultin the tllird-party investment vehicle’s
investments bcing concentrated in rclativcly few
propertics and/or regions. Furthermore, the third-party
investment vehicle may not have sufficient capital to
contribute capital to existing portfolio companics
necessary to ensure their ongoing financial stability. If
multiplc investors fail to meet capital calls from a
particular third-party investment vehicle, cthe third-party
investment vehicle could default on its obligations, which
could resultin the termination of the tl]ird-party
investment vehicle, causing alower return, or potcntially a
loss, of investments by BH’s clients.

- Giveback Obligations—The terms of an investment fund
may require the return of distributions received from
investments, potcntially including distributions made
prior to the time the Advisory Account became an
investor in such investment fund, upon the occurrence of
certain circumstances, including to satisfy any
indemnification, reimbursement, contribution or similar
obligation (including any obligation rcsulting from
applicablc law), or any other expense or obligation, of the
investment fund. The manager of such fund may set aside
amounts otherwise distributable to investors for such
purpose, should thcy arise, and amounts set aside to fund
such payments will reduce the amount of funds available
for distribution to an investor or make additional
portl"olio investments.

- Government Invcstigations—in the event that a third-
party manager or any current or former pcrsonncl or
affiliate thereof becomes the subjcct of (oris otherwise
involved in) any formal or informal investigation by a

govcrnmcntal or rcgulatory agcncy oris othcrwisc
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suspcctcd to have cngagcd in or be involved in any
wrongdoing (including through reports in the prcss), such
event may have a material adverse effect on the manager
and its operations, regardless of whether such manager or
other person is ultimately charged or found to have
cngagcd inany wrongdoing, including asaresult of
rcputational harm and the diversion of the managcr’s
attention from its investment management
rcsponsil)ilitit:s.

Limitations on BH’s Authority—Third—party managers,
and not BH, typically have rcsponsil)ility for the day—to—
day management of the third—party investment vehicles in
which Advisory Accounts may invest. BH's ability to
waive or amend the investment ol)jt:ctivcs, policit:s, and
strategics, remove, replace, or withdraw assets from a
third-party manager, reallocate assets among third-party
managers and vary or change the allocation of assets of an
Advisory Account may be subjcct to the limitations
imposcd by the agreements with third—party managers,
market conditions and applical)lc law. Losses may result
during the time it takes BH to react to market or other
conditions and comply with the rcquircd notice
obligations or other contractual agreements.

Reliance on Third-Party Managers—Itis expected that
BH generally will have less ability to monitor investments
in third-party managers and to obtain full and current
information with respect to such investments than it
would have if the investments were made directly through
Advisory Accounts. Success of investments in third-party
managers depends upon, among other things, the ability of
the third-party managers to develop and successfully
implement strategics that achieve their investment
objectives. Third-party managers may be recently formed
and have no trading history. While BH will sclectand
monitor the third-party managers, BH relies to a great
extent on information provided by the third-party
managers and may have limited access to other
information regarding the third-party managers’ portfolios
and operations. BH relies on the expertise of the third-
party managers to help identify, evaluate, underwrite,
operate, manage and dispose of assets. BH's selection of
third-party managers is inherently based on subjective
criteria with the result that the true performance and
abilities of a third-party manager may be difficult to assess.
The historical performance of a third-party manager is not
indicative of its future performance, which can vary

considerably. Consequently, the success of BH's Advisory
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Accounts that invest in third—party managers will be
substantially dcpcndcnt on the third—party managers and
the individuals associated with such third-party managers.
Should one or more of these individuals become
incapacitatcd or in some other way ccase to participate in
investment decisions, BH’s Advisory Accounts could be
advcrscly affected. In addition, there is a risk that a chird-
party manager may knowingly, ncgligcntly or otherwise
withhold or misrcprcscnt information, inclu ding the
presence or cffects ofany fraudulent or similar activities.
Evenifa third-party manager has not cngagcd inany
wrongdoing, a third-party manager and its operations
could be matcrially advcrscly affected if the third-party
manager becomes the subjcct of(or is otherwise involved
in) any tormal or informal investigation by a govcrnmcntal
or rcgulatory agency or is otherwise suspcctcd to have
cngagcd in or be involved in any wrongdoing (inclu ding
through reports in the prcss). BH'’s proper pcrformancc of
its monitoring functions would gcncrally not give BH the
opportunity to discover such situations prior to the time
the third-party manager discloses (or there is public
disclosure of) the presence or effects ofany fraudulent or
similar activities. In addition, certain service providcrs and
consultants to third-party managers may also engage in
fraudulent or similar activities (c.g., the dissemination by
“cxpcrt networks” of material, non—public information
rcgarding issuers), and third—party managers may
intcntionally or ncgligcntly benetit from such activities. In
connection with BH’s ongoing review of‘third—party
managers, BH may idcntify certain deficiencies with or
other concerns rclating to the manager. BH may decide
not to terminate a third-party manager dcspitc the
identification of such deficiencies or concerns for various
reasons. If the manager suffers losses during this pcriod,
Advisory Accounts could be matcrially advcrscly affected.
Altcrnativcly, BH may determine to withdraw or attempt
to withdraw Advisory Account assets from a manager asa
result of such deficiencies or concerns, but may be unable
to do so fora significant pcriod of time, and Advisory
Accounts may be advcrscly affected.

Risks Related to Investments in Third—Party Investment
Vehicles—The acceptance of additional subscriptions by
third—party investment vehicles will dilute the indirect
interests of the third—party investment vehicle’s existing
investors (including an Advisory Account) in the third-
party investment vehicle’s invesement portfolio prior to

any such subscription, which could have an adverse impact
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on the existing investors interests in the third—party
investment vehicle if such third—party investment vehicle’s
future investments underperform its prior investments.
Furthermore, where an investment manager receives
performance-based compensation, any value attributable
to the fact that no performance-based compensation will
be paid until gains exceed prior losses will be diluted by
new subscriptions, because the new interests will
participate in any positive performance until such time as
gains exceed prior losses. Interests in third-party
investment vehicles generally are not freely transferrable
and there generally will be no secondary market for such
interests. Moreover, third-party investment vehicles may
impose “lock-up” periods, limited dates on which interests
may be redeemed, significant redemption notice periods,
percentage limits on the amount of interests that may be
redeemed on any redemption date, and redemption fees.
In addition, during periods of limited liquidity and higher
price volatility, a third-party manager’s ability to acquire or
dispose of investments at a price and time that the third-
party manager deems advantageous may be impaired. Asa
result, third-party managers may suspend, gate or
otherwise limit or defer redemptions, implement
holdbacks until after the completion of year-end or final
audits, and place illiquid assets in “side pockets” from
which investors cannot redeem even when redemptions
are not otherwise suspended or deferred. Third-party
investment vehicles may issue capital calls to their
investors (including an Advisory Account) over a period
of time. Ifan Advisory Account fails to fund a required
capital call in respect of a third-party investment vehicle,
the Advisory Account may be subject to the exercise of
numerous remedies by the third-party investment vehicle,
in its sole discretion. The exercise of such remedies could
have a material adverse effect on an Advisory Account’s
investment in the third-party investment vehicle and on
the value of the Advisory Account. The valuation of third-
party investment vehicles is ordinarily determined based
upon valuations provided by third-party managers. BH
may have no ability, and has no obligation, to assess the
accuracy of the valuations reccived in respect of
investments in third-party investment vehicles. The
valuations received by BH will typically be estimates only,
and such valuations generally will be used to calculate the
net asset value and fee accruals (to the extent applicable)
in respect of an Advisory Account to the extent that

current audited information is not then available. Such
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valuations providcd by the tllird-party managers may be
subjcct to later adj ustment based on valuation
information available at that time, including, without
limitation, as a result ofycar-cnd audits.

Stylc Drift Risk—The managers of affiliated or unaftiliated
investment funds in which an Advisory Account invests
(which, in the case of affiliated investment funds, may be
BH) may remove, substitute, modify or otherwise deviate
from their stated investment strategies and sub-stratcgics
orany of the types of investments bcing utilized by the
investment fund at the time of an Advisory Account’s
investment in the investment fund. Uncxpcctcd changcs
toa managcr’s investment strategics may advcrscly affect
the Advisory Account’s portfolio and may resultina
manager mal(ing investments in an area in which it has
limited experience or knowlcdgc.

Third-Party Managers and Undcrlying Funds Invest
Indcpcndcntly—Thc third-party managers and undcrlying
funds in which Advisory Accounts invest make
investment decisions indcpcndcntly of each other and may
at times hold cconomically offsctting positions or
interests in the same undcrlying portfolio companics, and
could indircctly incur transaction costs without
accomplishing any net investment result, or may be
competing with each other for the same positions in one
or more markets. Multiplc third-party managers or
undcrlying investment funds may hold largc positions in a
rclativcly limited number of the same or similar
investments. Greater concentration ofpositions across
multiplc third-party managers or undcrlying funds lil(cly
will increase the adverse effect ofany problcms
cxpcricnccd in the market, sector or industry in which the

positions are concentrated.

RISKS THAT APPLY PRIMARILY toREAL
ESTATE INVESTMENTS

Banl(ruptcy—lnvcstmcnts by Advisory Accounts in
propertics operating in workout modes or under Chaptcr
11 of the U.S. Bankruptcy Code (or similar laws in other
jurisdictions) are, in certain circumstances, subjcct to
certain additional liabilities that may exceed the value of
an Advisory Account’s original investment. For cxamplc,
under certain circumstances, lenders who have
inappropriatcly exercised control of the management and
policics ofa debtor may have their claims subordinated or
disallowed or may be found liable for damagcs suffered by

partics as a result of such actions. In addition, under
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certain circumstances, payments to an Advisory Account
and distributions by an Advisory Account to its investors
may be reclaimed ifany such payment is later determined
to have been a fraudulent conveyance or a prcfcrcntial
payment.

Dependence on Property Managers and Operating
Partners—Certain real estate investments rcly on the
expertise ofpropcrty managers who are rcsponsiblc for the
day-to-day management ofpropcrtics and operating
partners who hclp to idcntify, evaluate, underwrite,
operate, manage and disposc of assets. The selection of
property managers and operating partners is inhcrcntly
based on subjcctivc criteria, mal(ing the true pcrformancc
and abilities of a particular property manager or operating
partner difficult to assess. This reliance on third parties to
manage or operate investments poses signil‘icant risks. For
cxamplc, a property manager or operating partner may
suffer a business failure, become banl(rupt or engage in
activities that compete with investments. These and other
problcms, including the deterioration of the business
rclationship between BH and the property manager or
operating partner, could have a material adverse effect on
the assets held by an Advisory Account.

Environmental Risks and Natural Disasters—Investments
inor rclating to real estate assets may be subjcct to
numerous statutes, rules and rcgulations rclating to
environmental protection. Certain statutes, rules and
rcgulations might require that investments address prior
environmental contamination, including soil and
groundwatcr contamination, which results from the
spillagc of fuel, hazardous materials or other pollutants.
Under various environmental statutes, rules and
rcgulations, a current or previous owner or operator of
real property may be liable for non—compliancc with
applicable environmental and health and safcty
rcquirements and for the costs of‘invcstigation,
monitoring, removal or remediation of hazardous
materials. These laws often imposc: lial)ility, whether or
not the owner or operator knew of or was responsible for
the presence of hazardous materials. An Advisory
Account may be cxposcd to substantial risk of loss from
environmental claims arising in respect of real estate
acquircd with environmental problcms, and the loss may
exceed the value of such investment. In addition, certain
investments may be located in carthquakc zones or be
subjcct to risks associated with other natural disasters,

such as fire, hurricanes, tornadoes, windstorms, volcanic
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eruptions, tsunamis or floods. Insurance coverage of such
risks may be limited, may be subject to large deductibles or
may be, or in the future become, complctcly unavailable,
and BH will determine in its discretion whether to seck
insurance coverage of (orto seck alternative ways to
manage or mitigatc) such risks.

- Impact ochccssionary Environment on Real Estate
Investments—Investments in real estate may be advcrscly
affected by deteriorations and uncertainty in the financial
markets and economic conditions tliroughout the world.
Real estate historically has cxpcricnccd significant
fluctuations and cyclcs in value and local market
conditions which may result in reductions in the value of
real property interests. All real estate-related investments
are subjcct to the risk thata gcncral downturn in the
national or local cconomy will dcprcss real estate prices.
Recent economic dcvclopmcnts have increased, and may
continue to increase, the risk associated with invcsting in
real estate investments. Given the volatile nature of the
current market disruption and the uncertainties
undcrlying efforts to mitigatc or reverse the disruption,
BH may not timcly anticipatc or manage cxisting, new or
additional risks, contingcncics or dcvclopmcnts, including
rcgulatory dcvclopmcnts and trends in new products and
services, in the current or future market environment.
Such a failure could matcrially and advcrscly affect the
Advisory Accounts and their investment objcctivcs or
could require Advisory Accounts to disposc of
investments at a loss while such unfavorable market
conditions prcvail.

- Terrorism Risk—Terrorist attacks, in particular, may
exacerbate some of the gcncral risk factors related to
invcsting in certain stratcgics, which could advcrscly affect
the profitability ol"Advisory Account investments. For
cxamplc, if a terrorist attack were to occur in the vicinity
ofa private real estate investment in which an Advisory
Account is invested, it could resultin a liability far in
excess of available insurance coverage. Similarly, priccs for
certain commodities will be affected l)y available supply,
which will be affected by terrorism in areas in which such
commodities are located. BH cannot prcdict the
likelihood of these types of events occurring in the future
nor how such events may affect Advisory Account

investments.
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