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Item 2. Summary of Material Changes

This is our Firm Brochure and disclosure documeepared according to the United
States Securities and Exchange Commission’s (“SE@Tent requirements and rules.

This Item will discuss specific material changest e made to the Firm Brochure and
provide clients with a summary of such changes.

Pursuant to current SEC Rules, we will ensureybatreceive a summary of any
materials changes to this and subsequent Firm Brestwithin 120 days of the close of
our business’ fiscal year. We may further provatiger ongoing disclosure information
about material changes as necessary.

As of the date of this Firm Brochure, March 20h&re are no material changes to
disclose.

We are updating our firm's Regulatory Assets uriddanagement as of December 31,
2013 with this current filing, disclosing a new sadvisory relationship with
Preservation Trust Advisors and a re-naming ofZkéra private funds.
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Item 4. Advisory Business
Introduction

Zebra Capital Management, LLC (hereafter “Zebrai@gp“Firm” or “we”) is a
Connecticut limited liability company and investrhemanagement firm with its principal
place of business in Milford, Connecticut. Thenfhas been in business since 2001 and
is a registered adviser with the U.S. SecuritiesEExchange Commission. Zebra Capital
is owned and managed by Professor Roger Ibbotsbn, Holmgren and Peter Schaffer

as Managing Members.

Zebra Capital provides Investment Supervisory $esjidefined as giving continuous
advice to a client or making investments for antlizased on the individual needs of the
client. Zebra Capital provides these services milgnp pooled investment vehicles.
Zebra Capital manages the client portfolios onsarétionary basis in accordance with
the terms and conditions of each client's offerorganizational documents or client
agreements and objectives. Zebra Capital alscaacisib-adviser to American Beacon
Advisors and Preservation Trust Advisors for selvepan-end registered investment
companies. Zebra Capital also provides investmmamagement services to institutions
or other entities and high net worth individualsaoseparately managed account basis.

Zebra Capital’s mission and objective is to apply substantial investment experience
and expertise of Professor Roger Ibbotson, Managi@mber and Chief Investment
Officer, Peter Schaffer, Managing Member and C@ipérating Officer, and John
Holmgren, Managing Member and President.

Currently, Zebra Capital manages approximately $48Bon in regulatory assets under
management and its affiliate, Zebra Advisors, LL&nages approximately $393 million
in regulatory assets under management.

Zebra Capital is affiliated through common ownepsdmd control with Zebra Advisors,

LLC, (“Zebra Advisors”) also a Delaware limitedbitity company and registered
investment adviser with the U.S. Securities andharge Commission.

Investment Management Services
ZEBRA CAPITAL FUNDS

The following summaries provide information abdwe pooled investment vehicles
managed by Zebra Capital and Zebra Advisors.

Zebra Capital employs investment strategies thrahglpooled investment vehicles
that are suitable to sophisticated investors withsgantial net worth and who are able
to bear the risks of the strategies employed.



Investors should also be aware of additional redsociated with investing in the
pooled investment vehicles, many of which are deedrin the offering documents of
the respective pooled investment vehicles.

Zebra Capital provides Investment Supervisory Sesvio the following on-shore, off-
shore and master investment funds (hereafter "Zebpital Funds™). The Zebra Capital
Funds are managed and seek to take advantage aifrtiementary skills and
experience of Mr. Schaffer and Professor Ibbotdquity interests in the Zebra Equity
Funds will be offered solely to a limited numbermofalified institutional and individual
investors.

Prior to any investment in any Zebra Capital Fumgstors receive a confidential
private placement offering memorandum which corstainletailed description of the
types of investments Zebra Capital may cause theaZ€apital Funds to invest in and
the corresponding risks associated with those tnvasts, fees, service providers,
conflicts, tax considerations, trading and othéprimation.

Zebra Global Equity Funds

The investment objective of the Zebra Global EqEityds is to offer attractive returns
with relatively low-risk and low correlations toetimajor market indices. The Zebra
Global Equity Funds are designed to be funds enmpdpg long-short equity strategy,
which seeks to exploit the liquidity premium amgndblic equities by taking long
positions in less liquid stocks with strong fundawads, and short positions in highly
liquid stocks with weak fundamentals.

* Zebra Global Equity Fund, LP (*On-Shore Zebra kbEquity Fund”) is a
Delaware limited partnership. Zebra Capital'sliated investment advisory firm,
Zebra Advisors, LLC, acts as the investment mangigehe On-Shore Zebra
Global Equity Fund.

* Zebra Global Equity Fund, Ltd. (“Off-shore Zeb&obal Equity Fund”). Zebra
Capital serves as the investment adviser for theskidre Zebra Global Equity
Fund, which is an off-shore private investment campformed in Bermuda as an
exempted mutual fund company.

INVESTMENT COMPANIES

Zebra Capital provides sub-advisory services to Acaa Beacon Advisors, Inc. and
Preservation Trust Advisors, each an independehtiaaffiliated registered investment
adviser, for the following open-end registered stugent companies:

* American Beacon Zebra Global Equity Fund (AZLAX)
* American Beacon Zebra Small Cap Equity Fund (AZSAX)
* PTA Comprehensive Alternatives Fund (BPFIX)



The funds’ investment objectives are long term tedygippreciation through investing
primarily in equity securities, including small alsdige capitalization and global
securities and to capture a liquidity premium amfumglamentally strong, publicly-
traded equities.

MANAGED ACCOUNTS

Zebra Capital provides professional advisory ardaavisory services for institutional
and high net worth clients offering long-only awoad/short strategies or other strategies
based on a client's particular circumstances. igatlnvestment policy is developed, and
Zebra Capital creates and manages each clientfslppconsistent with the client's
individual investment policy. Zebra Capital prossdadvisory services for managed
accounts on a discretionary basis.

The Zebra Capital Funds, Investment Companies aamblged Accounts are collectively
referred to in this Disclosure Brochure as "Zebapital Clients."

Item 5. Fees and Compensation
ADVISORY FEES — ZEBRA CAPITAL FUNDS
Incentive Allocations

For the Zebra Capital Funds, and under the relgyamnership or advisory agreements
for each fund, the General Partner or Adviser igtled to receive an incentive allocation
from each limited partner’s capital account (inahgdthat of each fund) for the fiscal
guarter, typically, 20% of the new profits allochte each limited partner for the quarter.
All incentive allocations are subject to a “highteramark” provision, i.e., any prior
losses allocated to a limited partner must be needupefore the general partner may
receive an incentive allocation from each parthearder to assure that each fund
shareholder receives the benefit of its own higkewmark, the limited partner interests
of the fund in each partnership will be appropfiatesued or allocated as to each fund
shareholder. Prospective investors in each fundldireview the terms of the relevant
partnership agreement and offering documents tmmaplete statement of the terms of
each fund’s incentive allocation.

Management Fees

Under the relevant partnership or advisory agre¢sifen each fund, the General Partner
or Adviser is entitled to receive a monthly managatiee from the capital account of
each limited partner (including that of the furgkif) at a rate of 1.50% of the net assets
per annum. The management fees is payable manthlyvance at the beginning of
each month and is calculated on the basis of triahof net assets in each capital
account as of the beginning of the month (givirfgetfto capital additions and
withdrawals). Prospective investors in any fundusti review the terms of the



partnership agreement and offering documents émmaplete statement of the terms of a
fund’s management fee.

ADVISORY FEES - INVESTMENT COMPANIES

Zebra Capital, as sub-adviser to the American Be@&bra and Preservation Trust
Advisor Funds is entitled to an annual sub-advideeybased upon the assets under
management of each fund calculated and accrueddaityabasis Detailed information
about each fund's fees, fee waivers and expengadusied and available in each fund's
Prospectus, Summary Prospectus or Statement ofiéalali Information.

ADVISORY FEES - MANAGED ACCOUNTS

The annual fee for Zebra Capital management servareManaged Accounts will be
charged as a percentage of assets under managemsedtupon the particular
investment strategy, (e.g., long-short, long ordyhount of client assets, and nature of
service provided.

Zebra Capital's annual fee schedules vary based apoamber of factors, including
investment strategy (e.g., long, long-short, oeah amount of assets, client
circumstances and nature of services, among otfidrs.annual fee will be charged on a
periodic basis in advance or in arrears based thpototal market value of a client's
portfolio(s) at the end of the prior calendar moantiyuarter, as appropriate. A specific
fee schedule will be determined and agreed updmegth managed account client and
documented in the client investment managemeneaggat.

Zebra Capital recommends a minimum of $50 millibassets under management for a
managed account relationship. Advisory fees maydgmtiable under certain
circumstances depending on the services provideduat of assets and particular client
circumstances, among other reasons as noted above.

Additional Information

Zebra Capital Fund Offering Documents: Investors prospective investors of the
Zebra Capital Funds are advised to review the iofjeslocuments for the Zebra Capital
Funds for detailed information about the investnfant, investments and investment
strategies, management and incentive fees, risafegsionals, and fees, among other
information, for the particular fund.

Management fees are payable in advance as of terireg of each period. If an
investor invests on any date that does not fatherfirst business day of a quarter, the
management fee will be prorated and charged dtrtteeof such purchase, based upon
the actual number of days remaining in such pagualter. If investor interests are
redeemed on any date that does not fall on thélashess day of a quarter, the
management fee will be prorated and reduced dirtteeof such redemption, based on
the actual number of days remaining in such pagtalter.



Incentive Fees: As described in detail in eacldfnffering document, Zebra Capital
may receive annual incentive fees in an amountafwllated according to the offering
documents. Investors and prospective investorsldhieuiew the offering documents for
complete information regarding any incentive fees.

Incentive fees may create an incentive for Zebnait@bto cause the funds to make
investments which may be riskier or more specugdtinan those which would be made
under a different fee arrangement. The Investmeivigers Act of 1940 ("Advisers Act")
and certain state laws restrict the payment ofgperédnce-based fees. However, Section
205 of the Advisers Act and SEC Rule 205-3 perhatpgayment of performance-based
compensation to registered investment advisersrustain conditions. The offerings of
the Zebra Capital Funds are structured to complly thie Advisers Act and this rule, and
accordingly, Zebra Capital will not accept substooips from prospective investors
whose subscription would cause the Zebra Capitati§to not to qualify from incentive
fees.

Modification of Fees for Certain Investors: The mgement fees and the incentive fees
payable for investors who are affiliates or “knogldeable employees” of Zebra Capital,
members of the immediate families of such persomgher entities may be waived,
reduced, or calculated differently than the manaagdrfee or incentive fee payable by
other investors.

Side Letters: Zebra Capital reserves the rightatvevor impose different fees or
otherwise modify the fee arrangements of an exgditmited partner with the consent of
such limited partner.

As noted above, Zebra Capital's fees may be ndgjetia certain circumstances. More
specifically, Zebra Capital may enter into "sidiédes" with investors that lower or waive
a fund’'s management and/or incentive fees. Thelaitdes also may provide certain
investors with more favorable liquidity terms, aslias more frequent and detailed
reporting of the securities and other financiakistyents held by a fund.

Custodian & Direct Debiting of Fees: Assets of Zimbra Capital Funds will be
maintained by one or more qualified custodiangacounts in the name of the Funds.
The custodian is authorized to pay the manageneestdnd incentive fees immediately
upon receipt of Zebra Capital's invoice, with coris# investors. All account assets,
transactions, and fees will be shown on the morghlyuarterly account statements
provided by the custodian.

Withdrawals from a Fund: Investors in each ZebrpitahFund are referred to the
applicable offering documents for detailed inforroatabout withdrawals of assets from
a fund. Typically, Zebra Capital requires prior tten notice for withdrawal of all or a
portion of an investor's investment. Withdrawats permitted only on or after a specific




date. The Zebra Capital Funds may have lock-upigions which may delay the first
redemption date for a lock-up period.

Expenses: In consideration for the managemenZigara Capital provides to the Zebra
Capital Funds with office space, utilities, admirasive services and support including
computer equipment and services, and secretaesilcal and other personnel. Each
Zebra Capital Fund bears its own expenses, asibedaén each fund's offering
documents.

Valuation of Fund Holdings: The market value ofastments held by the Zebra Capital
Funds is determined as provided in each fund'sinffelocuments. The Zebra Capital
Funds have adopted detailed procedures relatitigetealuation of their investments, and
investors and prospective investors should revimwelevant offering documents for
additional information.

Generally, equity securities (including preferréacks) that are listed on a securities
exchange (including such securities when trade¢darafter-nours market) will be valued
at their last sales prices on the date of detettmoman the primary securities exchange
on which such securities will have traded on suate dor if trading in such securities on
the primary securities exchange on which such #exsishall have traded on such date
was reported on the consolidated tape, their Essgrices on the consolidated tape (or,
in the event that the date of determination isandate upon which a securities exchange
was open for trading, on the last prior date oncWwisiuch securities exchange was so
open not more than ten days prior to the date t&rdenation).

Any incentive fees received will conform to the uegments of Section 205 of the
Investment Advisers Act of 1940 (the “Advisers Aatihd Rule 205-3 under the
Advisers Act. Inventive fees may be lowered orwedifor certain investors which
include but are not limited to, significant invest@and “knowledgeable employees” of
Zebra Capital or its affiliates. Incentive feee payable in arrears with respect to an
investor’s interest.

Separately Managed Accounts

As appropriate, Managed Account clients of Zebraitaamay be solicited to invest in
one or more of the Zebra Capital Funds. Under tlgsemstances, the portion of the
client's account invested in the fund(s) is exatudi®m the advisory fee calculation.
With respect to the investment in any fund, howetrex client will incur a pro rata share
of fees and expenses, including a performance-biesedas set forth in the applicable
fund offering documents. Managed Account clients amder no obligation to invest in
any of the Zebra Capital Funds. Any investment iurad will be made only after the
client has received the proper offering and supion documentation and has had ample
opportunity to review such documentation and toqsistions, if necessary.



Because investment in these types of entities magive certain additional degrees of
risk, they will only be recommended when consistgith the client's stated investment
objectives, tolerance for risk, liquidity and sbilagy. While these individuals endeavor

at all times to put the interests of the clientstfas part of Zebra Capital's fiduciary duty,
clients should be aware that the receipt of aduicompensation itself creates a conflict
of interest and may affect the judgment of thevidiials making recommendations.

GENERAL INFORMATION

Termination of Advisory Relationship: Investmentmagement agreements for Zebra
Capital Clients may be terminable upon the terntsandisclosed in the offering
documents for each Fund, investment company antcligreement. Upon termination of
an investment management agreement, any prepadrnad fees will be promptly
refunded.

Mutual Fund Fees and Expenses: It is not anticiptitat mutual funds or exchange-
traded funds ("ETFs") will be typically included Asbra Capital investment strategies.
However, it is expected that money market mutuatifumay be used to 'sweep' unused
cash balances until they can be appropriately tedesind from time to time.

Zebra Capital may invest in shares of mutual fumdSTFs. Investors should recognize
that all fees paid to Zebra Capital for investmmaanagement services are separate and
distinct from the fees and expenses charged byahfunds or ETFs to their
shareholders. These fees and expenses are desorgmezh mutual fund's or ETFs
prospectus or summary disclosure.

These fees will generally include a managementdéeer fund expenses, and a possible
distribution fee. Additionally, mutual funds maypwse a contingent deferred sales
charge ("CDSC") or redemption fee if shares areeated within a short time period,
usually within 30, 60 or 90 days from the date vifghase. The CDSC or redemption fee
is generally one percent.

Advisory Fees Generally: Similar advisory sergicgay (or may not) be available from
other investment advisers for similar or lower fees

Personal Investments in Partnerships: Certain eixecuofficers and/or other
employees of Zebra Capital have invested or magsna portion of their personal net
worth in one or more of the Zebra Capital Funds.

Different Fee Schedules: Zebra Capital, and ahlyadé's fees, including any
performance fee, may be discounted or waived v@sipect to any investor for any
particular period of time at the sole discretiorZebra Capital or any general partner, as
applicable. This discounted rate or waiver is nailable to all or even most investors in
the Zebra Capital Funds.

General: Prospective investors should refer to t#apropriate offering and

organizational documents for additional importamformation, terms, conditions and
risks involved with investing in the Zebra Capiainds.
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Item 6. Performance-Based Fees and Side-By-Side Magement
Performance Based Fees

With respect to any private investment fund, ateintive fees described above are based
on the net realized and unrealized gains, incordeagpreciation of the respective
account over a twelve-month period. In generalspant to the loss carry forward
provision, if the account value depreciates in singh period, no incentive fee or profit
reallocation may be earned or made in subsequeodgainless and until the account is
restored to its former value (less the advisorg f@eviously paid and adjusting for new
deposits into and withdrawals from the account).

All incentive fees and profit reallocations are el in compliance with all applicable
requirements of Section 205(b) of the Investmentigers Act of 1940, as amended, and
Rule 205-3 promulgated by the Securities and Exgh&@ommission.

Clients should be aware that performance fee agrargts may create an incentive for
an investment adviser to make investments thatnare speculative than would
otherwise be the case in the absence of a perfaarfae and that, under Zebra Capital’s
performance fee arrangements, the adviser mayees®reased compensation with
respect to unrealized appreciation as well as aerlized capital gains.

Clients should also be aware that investment managefees lower than those offered
by Zebra Capital may be available from other sasirce

Zebra Capital also offers advisory and sub-adviseryices to clients who do not pay
performance-based fees, and therefore, we maydraireeentive to favor performance-
based fee accounts over non-performance-baseddearss. However, in theory, we
could also have an incentive to favor a Zebra @hpiind paying higher aggregate
performance-based fees than one paying less ardaifiuvhich officers and employees
of the firm may have more of their personal asgetssted. Since we endeavor at all
times to put the interests of our clients firspast of our fiduciary duty as a registered
investment adviser, we take the following stepaddress these conflicts:

1. We disclose to investors and prospective cliergsettistence of material conflicts
of interest, including the potential for our firmdits employees to earn more
compensation from some clients than others;

2. We collect, maintain and document accurate, coragatl relevant investor
background information to ensure that investmenhésubscribed fund is
appropriate for the investor’s financial goals,eaives and risk tolerance and
that the investor is qualified to invest;

3. We have implemented policies and procedures foiafad consistent allocation of
investment opportunities among all funds or othient accounts, subject to the
fund’s/client’s underlying strategy, cash availdpjlavailability of interests in the
underlying funds and other appropriate considenatio
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4. We periodically compare holdings and performancallciccounts with similar
strategies to identify significant performance disges indicative of possible
favorable treatment;

5. We educate our employees regarding the respotigiibf a fiduciary, including
the equitable treatment of all clients, regardt@she fee arrangement.

Performance-based fees will only be charged inraecwe with the provisions of Rule
205-3 of the Investment Advisers Act of 1940 an@foplicable state regulations.

Side-by-Side Management

Side-by-side management refers to multiple cliefdgtronships where an adviser
manages advisory client relationships and portsotin a simultaneous basis for
individuals, businesses, institutions and also @lutunds and/or hedge funds. In such
circumstances, potential and actual conflicts tdrest may arise by and between the
clients and the mutual and hedge funds, e.g., padoce fee arrangements as disclosed
above in this Item 6.

Item 7. Types of Clients

As disclosed in Item 1, Zebra Capital offers anovpies investment management
services primarily to pooled investment vehicled anb-advisory services to registered
investment companies and advisory and sub-advssmices to institutional and other
clients on a separately managed account basis.

Item 8. Methods of Analysis, Investment Strategieand Risk of Loss
Methods of Analysis & Investment Strategies

The Zebra Long-Only and Zebra Long/Short strateffiésbra Equity Strategies”) seek
to capture the commonly-known, liquidity premiuntlire public equity markets. The
Zebra Global Equity Fund, in addition to capturthg liquidity premium, targets a beta
neutral portfolio (+/- 0.2) and incorporates lexggd2.0-3.0:1).

The initial universe for each portfolio is basedaapitalization. This prevents exposure
to relative illiquidity in the smallest capitalizamh stocks, where absolute illiquidity
would be a concern. The universe is further quealiby incorporating minimum share
price, turnover, and sector constraints. The inclusriteria for these components vary
from country to country and are specific to eachketa

The Zebra Equity Strategies are designed to identi§priced securities through the use
of a proprietary methodology that analyzes a stoodfative popularity. Zebra believes
that as a general principle, stocks that are vepppular but have strong fundamentals
tend to be underpriced by the market, and convwerselcks that are very popular but
have weak fundamentals tend to be overpriced. stlagegies look to exploit these
anomalies by buying the former and selling shaetl#tter.
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Risks of Loss

General Risks

Dependence upon Managing Members. The succebe @kbra investment strategies
critically depend upon the efforts of Messrs. Iidoot and Schaffer, as Managing Members and
principal officers of Zebra Capital. In the evéimit any of them cease to be responsible for client
investments for any reason, and although otheoopast may be available, the operations of the
firm and investment strategies could be adverdébeted. These individuals may have other
business commitments from time to time as disclaséigm 10.

Dependence upon Individual Judgment and Sklthough Zebra Capital will be
applying a quantitative model and methodology siitvestment decision-making, even a
guantitatively driven strategy can involve subjeetifactors and judgment. Accordingly,
success of the investment strategies will be degr@noh the investment skills and judgment
of the Managing Members and Zebra Capital's otheestment personnel.

Risks Relating to Investment Strategy

There are certain investment risks inherent in Ziebra Capital investment
strategies. Such risks include the following:

Model Risk Generally As with any model-driven or other quantitativeagtgy,
investment performance will be subject generallyntmel risk,i.e., the consequences of any
inaccuracy, flaw or limitation of the model(s). Wls are generally based on historic data,
which may or may not be indicative of the futurefpemance of the securities in question.
With a quantitative investment approach, individo@sitions may move against the
predictions of the model due to new informatiorfamtors not considered or duly weighted in
the original system. Zebra Capital intends to icnuatlly engage in the evaluation and
refinement of its investment models. There is sgugance, however, that the use of the
strategy model will necessarily fulfill its interdi@bjectives or assure investment success in
future markets and environments.

Mispricing Model Risks.The Zebra Capital investment strategies and rsaatel
intended to identify stock mispricingsg., securities which are generally undervaluedifor,
the case of short positions, overvalued) by theketptace, through systematic analysis of
trading volume relative to earnings. Success @fthategy, therefore, necessarily depends
upon the market eventually correcting itself angbgmizing actual value in the price of the
security. However, for a broad variety of reas@ugsh price corrections may not necessarily
occur or may occur over extended time frames. gdrdolio positions may undergo
significant shorter term declines and experiencesicerable price volatility during these
periods. In addition, a portfolio’s long and shpokitions may or may not be correlated to
each other. When long and short positions areomelated, it is possible to have
investment losses in both the long and short sifidse portfolio.

Directional Nature of StrategyZebra Capital’s investment strategies are irgdrtd be
directional in nature. At most or all times, poliths’ net exposure is expected to range
between 25% short and 100% long. With a long weigjiportfolio in a large number of
stocks, and although the strategy is designedtimediorm the markets, it can be expected
that market advances or declines will produce sinappreciation or depreciation in shares
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of an investment fund. Although the portfolio withve some short positions, these positions
will be taken for investment purposes and not whhintention of hedging the portfolio
against market declines or other risks.

Short Selling Short selling will be used to create short pos# in stocks indicated by
the Zebra Capital model(s) to be overvalued, gdigena the basis of high trading volume
relative to earnings. Zebra Capital expects timaen our strategies, gross short exposure of
the portfolios may range as high as 125%, and plgssigher. Short selling inherently
involves certain additional risks. Selling seaastshort creates the risk of losing an amount
greater than the initial investment in a relativehyort period of time and the theoretically
unlimited risk of an increase in the market pri€¢he securities sold short. Short selling can
involve significant borrowing and other costs whin reduce the profit or create losses in
particular positions, thus affecting investmentf@enance.

Leverage; Interest RatesZebra Capital employs leverage, in the form ofrgima
borrowings, in constructing the investment fundeisivnent portfolios. For example, funds’
long positions may collateralize the financing &k tfunds’ short positions. A fund's
borrowings are expected to exceed that availabldemurconventional margin limits
(Regulation T) and may range as high as four-ta-oM®reover, there will be no fixed
restriction on a fund’s use of leverage. Accortinghe leverage levels of any fund will
exceed that of many other investment productsk RBfsloss, portfolio volatility and the
magnitude of possible gains are all generally iaseel by the use of leverage. Adverse
market fluctuations may require the untimely liqatidn of one or more investment
positions. Interest costs of borrowings will be expense of the funds and therefore both
borrowing levels and fluctuations in interest ratél affect the operating results of the funds
and portfolios.

Foreign Securities A portion of a fund’s or client’s investmentsiMae in
foreign (non-U.S.) securities included in the MSZdrld Index. Although the Index
is limited to issuers in developed countries, theyeetheless may be certain risks in
investing such securities. Investments in se@idf non-U.S. issuers and securities
denominated or whose prices are quoted in non-tlu$encies pose currency
exchange risks (including blockage, devaluation morttexchangeability) as well as
a range of other potential risks which could inel@kpropriation, confiscatory
taxation, political or social disruption, illiquigi price volatility and market
manipulation. In addition, less information mayawailable regarding securities of
non-U.S. issuers and non-U.S. companies may nstitject to accounting, auditing
and financial reporting standards and requirementgparable to or as uniform as
those of U.S. companies. Transaction costs ofstitvg in non-U.S. securities
markets are generally higher than in the U.S. Nd&-markets also have different
clearance and settlement procedures which in soankets have at times failed to
keep pace with the volume of transactions, themebgting substantial delays and
settlement failures that could adversely affeatradfs or client’s performance.

Other Securities. Although a fund’s portfolio will consist predonaintly of common
stocks or other common equity of numerous issuéebra Capital will have authority to
make a broad range of investments and may utilizeargety of other investments and
instruments, such as preferred, hybrid and corblersecurities, options, futures, synthetic
securities, derivatives, investment vehicles oepthstruments where deemed in furtherance
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of a fund’'s or client's investment strategy. Maofy such securities and instruments can
involve risks, such as increased exposure or \Vityatigreater than those present in
conventional common stock portfolios.

No Hedging Although Zebra Capital client portfolios willdglude both long and short
positions, these positions will consist of overvimgyl and underweighted stocks,
respectively, identified by the Zebra Capital's hmetologies, and not pursuant to any
hedging tool or strategy. Accordingly, it shoulok the assumed that losses in long positions
will necessarily be offset by gains in short pasit, and vice versa. Moreover, it is possible
that portfolios could experience losses in bothiding and short sides of its portfolio.

General Investment Risk here is no guarantee that the models, appraadtpolicies of
the investment strategies will be successful. Agthwther investment strategies, the
Managing Members' analytical models may indicatdapbilities of relative price movements
which are not necessary or inevitable or which matynecessarily occur in the future in a
manner which will support a profitable investmertategy. Moreover, all securities
investments risk the loss of capital. There cannbeassurance that any strategy or
investment will be profitable or that it will natéur losses. As noted above, Zebra Capital’'s
strategies are long-oriented and directional amrdefiore can be expected to incur losses in
periods of broad market declines. Many unforedeeabents, including, but not limited to,
actions by various government agencies, and domestd international economic and
political developments, may cause sharp marketuatons which could adversely affect a
client’s portfolio or performance. There can beassurance that the Zebra Capital strategies
or investment techniques employed by the firm adhieve a client’s investment objective or

that the performance will be profitable.
Item 9. Disciplinary Information

Our firm and its Managing Members have no repoealciplinary, regulatory or legal
events to disclose.

Item 10. Other Financial Industry Activities and Affiliations
Managing Members

Professor Ibbotson is a part-time Professor intiReof Finance and faculty member of
the Yale University School of Management and haslamic responsibilities in addition
to his professional responsibilities to Zebra Calpitn addition, Professor Ibbotson acts
as a Consultant in an advisory role to Morningstar which acquired Ibbotson
Associates and Ibbotson Associates Advisors, LL®anch 2006. Ibbotson Associates
Advisors, LLC was a registered investment adviser l@botson Associates was a
company founded by Professor Ibbotson in 1977 dedding provider of asset
allocation research and services. Professor Ibhaitso serves an a disinterested
director and Chairman of the Audit Committee of Bmsional Investment Group Inc.
("DIG") and DFA Investment Dimensions Group InDFAIDG"), registered
investment companies for which Dimensional Fundi8olis Inc. serves as investment
adviser.
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Zebra Capital and its affiliated investment advjiZabra Advisors, LLC, have no
ownership interests, participation or affiliationthvthese Ibbotson entities, Dimensional
Fund Advisors Inc., DFA IDG or DIG, other than thgh Professor Ibbotson’s
Managing Member relationship with Zebra Capital @ethra Advisors.

Professor Ibbotson also serves as Managing Menil#stva Advisors, LLC.

Professor Ibbotson and the Zebra Capital investiperiéssionals devote substantially
all their efforts and time to the activities of ZalCapital, the Zebra Capital Funds and
the Firm’s clients. Professor Ibbotson spends rttwaa 60% of his time on Zebra Capital
and Zebra Advisors matters.

These outside financial industry or academic aativipresent a conflict of interest to the
extent Professor Ibbotson devotes his time andtsffo these activities, these outside
activities will not require significant time andsurces and will not detract from the
responsibilities of this Managing Member or the agegment of the investments advised
or sub-advised by Zebra Capital and Zebra Advisors

For these outside activities and affiliations, Bssor Ibbotson receives separate and
distinct compensation in his capacity as professificer or board member.

Zebra Advisors, LLC

Zebra Capital has an affiliated firm, Zebra AdvsdrLC (“Zebra Advisors”), a
Delaware limited liability company and SEC registéinvestment adviser which
provides investment management services for ceofdaime domestic Zebra Capital
Funds as noted in Item 1 above.

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

Zebra Capital has adopted a Code of Ethics exmig$ise firm's commitment to and
establishment of high standards of ethical condupected of advisory personnel and
compliance with federal and state securities |&ebra Capital's Code of Ethics stresses
that no person employed by Zebra Capital shalleprieis/her own interests to those of
advisory clients and includes the firm's Insideading Policy, which prohibits the mis-
use of material, non-public information. To supsevcompliance with its Code of Ethics,
Zebra Capital requires that anyone associatedtivtirm's advisory practice with
access to advisory recommendations obtain priomappof any personal securities
transactions and provide initial and annual sei@sritoldings reports and quarterly
transaction reports of all reportable transactiontf) certain exceptions, to the firm's
Chief Compliance Officer.

Zebra Capital’s Code of Ethics also provides farcsians when appropriate. Clients and

prospective clients may obtain a copy of the fir@le of Ethics upon written request
by contacting Zebra Capital.
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Zebra Capital also has policies and proceduresdiet# to avoid any actual or potential
conflicts of interest with the Zebra Capital Clie@ind any other clients of Zebra

Capital, and intends to disclose and resolve soaofiicts appropriately if they do occur.
A basic tenet of such policies is that the interestthe clients are always placed first and
foremost. Specifically, under such policies, apgm orders for the purchase or sale of
securities on behalf of Zebra Capital Clients Wwélexecuted prior to the execution of
any transactions with respect to such securitieghéyManaging Members of Zebra
Capital, any employees of Zebra Capital or for aogount of Zebra Capital. All
securities transactions of Zebra Capital’s persbwilebe reviewed by Mr. Schaffer.

As disclosed at Item 5 of this brochure, certaiacesive officers and/or other employees
of Zebra Capital have invested or may invest aipof their personal net worth in one
or more of the Zebra Capital Funds.

It is the expressed policy of our firm that no peremployed by us may appropriate an
investment opportunity which may be appropriatedioe or more of the funds without
prior review and approval, particularly when thexémited availability for participation
in the opportunity.

As these situations represent a conflict of interee have established the following
additional restrictions in order to ensure its Giduy responsibilities:

1. No officer or employee of our firm may prefer hish@r own interest to that of an
advisory client.

2. We maintain records of securities holdings andsaations for our firm and
anyone associated with this advisory practice attess to advisory
recommendations. These holdings are reviewed eguwdar basis by the Chief
Compliance Officer.

3. All of our principals and employees must act inadance with all applicable
Federal and State regulations governing registerezstment advisory practices.

4. Any individual not in observance of the above mayshbject to disciplinary
action up to and including termination.

Item 12. Brokerage Practices

Selection of Broker-Dealers

Morgan Stanley & Company (“Morgan Stanley” or tiirime Broker”) acts as prime
broker for the Zebra Capital Funds. The Prime Brakill have certain administrative

responsibilities, including the issuance of accatatements and information with
respect to securities transactions effected thratlgér broker-dealers.
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Zebra Capital utilizes a number of broker-dealergddition to the Prime Broker, to
effect transactions for the Zebra Capital Clients.

Broker-dealers, and electronic trading networkdl, lvé selected based upon the amount
of commission, quality of execution, expertise artigular markets, reputation,
experience and financial stability of the brokeelée and trading networks and the
quality of service, familiarity both with investmigoractices generally and the techniques
employed by Zebra Capital, research and analytidcgs and clearing and settlement
capabilities subject at all times to the princippédest execution and seeking execution
venues that provide the best net execution. Z€hmital may for certain relationships
change its selection of a prime broker for the Zdébapital Clients.

In addition to the foregoing principles of brokezader selection, Zebra Capital
allocates a portion of the various Zebra Capitaidt' brokerage business to brokers on
the basis of certain considerations, includingitivestment research provided by

such firms, securities allocation, the availabibfymargin or other leverage, familiarity
with the investment techniques employed by Zebnait@la block positioning or other
special execution capabilities or other servicewipied to the Zebra Capital Clients. In
so allocating brokerage, the commissions the Z€laatal Clients will pay to such
brokers will not necessarily represent the loweshmission rate available, but will
reflect Zebra Capital’s evaluation of the reseamnct other brokerage related services
supplied by such brokers and which benefit the Z&kapital Clients, either alone or
together with the other clients of Zebra Capital.

Research, Brokerage and Soft Dollars

Zebra Capital receives and utilizes research sesviernished by broker-dealers which
may include written information and analyses conitgy specific securities, companies
or sectors; market, financial and economic studresforecasts; statistics and pricing or
appraisal services, and access to research petsBnolerage services within Section
28(e) may include, but are not limited to, serviadated to the execution, clearing and
settlement of securities transactions and functiading software operated by a broker-
dealer to route orders; software that provideseti@uhlytics and trading strategies;
software used to transmit orders; clearance arlegsent in connection with a trade;
electronic communication of allocation instructipreuting settlement instructions; post
trade matching of trade information; and servi@zgiired by the SEC or a self regulatory
organization such as comparison services, electiamfirms or trade affirmations.

Research or brokerage services provided by bro&aleds may be utilized by Zebra
Capital, or its affiliate, in connection with itsviestment services for other accounts.

Zebra Capital may also allocate brokerage on tiseslmd the broker’'s agreement to pay
all or part certain research-related expenses.aZ€hpital intends to enter into such
allocation arrangements, however, only where iedeines that the commission charges
are reasonable relative to the amount of experads p
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In general, any and all brokerage allocationstierZebra Capital Clients will be subject
to principles of best execution and the other allimn policies described above as well as
any restrictions imposed by applicable law.

Section 28(e) of the Securities Exchange Act o123 amended (the “Exchange Act”),
provides a “safe harbor” to investment managers wgecommission dollars

of their advisory accounts to obtain investmeneagsh, brokerage and other

services that provide lawful and appropriate assist to the manager in performing
investment decision-making responsibilities, preddhat the amount of any

increased commission costs on account of suchneseaother services is reasonable
relative to the value of the services provided.

Zebra Capital will utilize allocations of commissidollars solely to pay for (i) certain
expenses which would otherwise be borne by theaZ€lapital Clients, as described
above (and which therefore do not involve the gondf interest issues normally
presented by “soft dollar” arrangements covere®@égtion 28 (e)) and/or (ii) products or
services that qualify as “research and brokeragacss”, within the meaning of Section
28 (e), pursuant to arrangements that meet the mefjgirements of that Section. In
addition, the advisory agreement of each respeéi®a Capital Client will contain
provisions expressly authorizing the use of brogerallocations and commissions for
the purposes described above.

The research obtained through the respective Zeapéal Clients' brokerage

allocations, whether or not directly useful tamay be useful to Zebra Capital in
connection with services rendered to other accaoméstities managed by the

Zebra Capital or its affiliate, Zebra Advisors.nfarly, research obtained by Zebra
Capital, or its affiliates, for commissions paidai@kers in the course of managing other
accounts may be useful to the Zebra Capital Cliedebra Capital, in considering the
reasonableness of brokerage commissions paid Eettwa Capital Clients, will not
attempt to allocate, other than on a pro rata ptsesrelative costs or benefits of research
as between the various Zebra Capital Clients anaoltiter clients or entities except in
limited circumstances where appropriate.

Trading Methodology

Each of the clients that Zebra Capital managesnugdual and distinct investment
objectives as provided in each fund's offering doents or client's investment policy.
Zebra Capital manages each client's portfolio stest with each client's individual
objectives, guidelines and restrictions.

Each client portfolio is reviewed on an ongoingibasd at least a daily basis. Zebra
Capital utilizes proprietary algorithmic trading deds for its trading activities.
Algorithmic trading may be generally described gsacess in which a computer
program automatically determines trading decislmsed on factors, such as liquidity,
price, volume, historical and quantitative datapamothers. Zebra Capital models
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analyze a security's trading pattern, other trad@gressiveness and translates this data
into orders that are entered into the market anaughy.

Aggregation

Zebra Capital, based on its proprietary modelsagdrithmic trading program,
generally aggregates trades and rebalances Zepi&alGalient portfolios of similar
investment objectives at the same time. Individedra Capital Client portfolios may
also be traded based upon portfolio money flowsynraswhen available or needed.

The aggregation of Zebra Capital Client transast@ifows Zebra Capital to execute
transactions in a more timely, equitable and effitimanner and to seek best execution
and reduced overall trading and commission cosggregated transactions typically
receive an average share price and transactiots a@sshared equally and on a pro-
rated basis.

Allocation

When Zebra Capital Client transactions are notegaped, the allocation of the securities
purchased or sold, as well as expenses incurrédgitransaction, will be made among
the Zebra Capital Clients, and any other partiaigeaccounts or clients on a pro rata
basis. Advisory clients may not necessarily béledtto investment priority over other
managed entities or accounts and may not parteipatvery transaction and/or
investment opportunity. Zebra Capital endeavorsade all investment allocations in a
manner that it considers to be the most fair andgt&lle to all managed entities and
clients over time.

ltem 13. Review of Accounts
Review of Accounts

Zebra Capital may serve as investment adviser/gepartner to various off-shore,
domestic and master funds under what is commordykras a "master-feeder"
investment structure for the Zebra Capital FundsBrading Advisor to the Lyxor/Zebra
Equity Fund. Zebra Capital also provides advisorgl sub-advisory services to
investment companies and managed accounts. ZepitaCand the Investment
Committee, consisting of Roger Ibbotson, Peter Sehalohn Holmgren and Eric
Stokes, Portfolio Manager, will be responsibledetermining investment strategies and
directing the investment of the assets of the Z€laital Clients.

The Investment Committee has overall responsididitythe review of client portfolios
and will review securities transactions and portfplositions of the Zebra Capital Clients
on an on-going and continuous basis. The Zebra&aortfolios will also be subject to
an overall review, no less frequently than montblythe Investment Committee,
involving a review and analysis of all account hiod$, performance to date, in light of
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each Zebra Capital Client's respective investmbjgabives, investment activity to date
and an evaluation of any appropriate changes in elgnt's portfolio.

Reportsfor Clients
ZEBRA CAPITAL FUNDS

After the end of each fiscal year, each investahenZebra Capital Funds will be
provided with audited financial information withspgect to each Zebra Capital Fund's
performance, as well as information regarding tagus of the investor's capital account
and certain tax reporting information. In additiafter the end of each fiscal month,
each investor in the Zebra Capital Funds will bevted with unaudited financial
information for such period with respect to thefpenance of the Zebra Capital Funds.

MANAGED ACCOUNTS

Zebra Capital provides reports on at least a qugpifbasis which include portfolio
positions, values and performance, among othegshiZebra Capital may also prepare
and deliver to managed account clients additiamfarmation as Zebra Capital deems
pertinent. Zebra Capital may provide additionabmiation by special agreement with
advisory/sub-advisory clients.

INVESTMENT COMPANIES

For those registered investment companies for whetira Capital provides sub-
advisory services, Zebra Capital provides perioeports of portfolio positions and
performance to American Beacon Advisors as thestmrent adviser of the investment
companies.

Item 14 Client Referrals and Other Compensation

Zebra Capital presently has formal arrangemetud(djrectly or indirectly compensate
persons for client referrals. These arrangememteferrals are with marketing entities

for the introduction of prospective investors foe Zebra Capital Funds. Any such
compensation arrangements will be fully disclogedach client and investor consistent
with applicable law. The client or investor witidur no additional costs or expenses as a
result of any such referral arrangements. Anyrrafactivities for the introduction of

any managed account relationships to Zebra Cagiliabe in accordance with the SEC
Cash Solicitation Rule (Rule 206(4)-3), if applitab

Item 15. Custody

Because we act as investment adviser and manatjex Eebra Capital Funds and
because we may have an affiliated party who actgeasral partner to other Zebra
Funds, Zebra Capital is deemed to have custodiarit@ssets under current applicable
regulatory interpretations.
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As an adviser with custody, we seek to have eatheoZebra Capital Funds audited on
an annual basis by an independent public accoutitahis both registered with and
subject to regular inspection by the Public Compaogounting Oversight Board
(PCAOB). For each Zebra Capital Fund we seeletal $she audited financials to each
investor within 120 days of each fund’s fiscal yead.

Managed Account clients receive monthly statemiata their independent brokerage
or bank qualified custodians and the Zebra Cap#abdic reports. Clients are urged to
carefully review and compare each statement inrdadensure that all account
transactions, holdings and values are correct anert.

ltem 16. Investment Discretion

As general partner/manager, investment advisorasiviisor and trading advisor to the
Zebra Capital Clients, Zebra Capital is granteddiseretionary authority in the relevant
organizational documents and/or investment manageaggeements to determine which
securities and the amounts of securities that aoglut or sold, as well as the broker-
dealer to be used and the commission rates toilde pa

Reasonable limitations may be set in consultatigh @lients on our Firm’s authority to
determine the securities to be bought or sold hadmount of such securities by
limiting total amount of money to be invested, &meount to be invested in any one
security and the general level of risk that is atakele to the client.

Item 17. Voting Client Securities & Legal Proceedigs
Proxy Voting

Zebra Capital has a Proxy Policy ("Zebra CapitaiiyrPolicy") which provides for the
firm's proxy voting policy and practices and reciags the firm's duty and
responsibility for the voting of client proxiestime best interests of our clients.

The Proxy Committee has overall responsibilitytfog firm's proxy voting policy and
practices. Zebra Capital has retained Broadridgar€ial Solutions, a national financial
services support firm and independent proxy seffiiog to provide research,
recommendations and proxy voting services accordirige proxy voting guidelines
stipulated for Zebra Capital client proxies. Theb#a Capital Proxy Policy provides
procedures for the disclosure of conflicts of inttr and the retention of appropriate
records, among other things. Additional informatabout the Zebra Capital Proxy
Policy and related practices and how a client'sipeowere voted are available upon
written request to Zebra Capital.

Legal Proceedings

Clients should note that Zebra Capital may nots&lar act upon any client's behalf in
any legal proceedings involving companies whoseargess are held or previously held
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in a client's portfolio including, but not limited, class actions, bankruptcies or other
legal proceedings.

[tem 18. Financial Information

As a matter of firm policy and practice, our firnillmot charge or earn advisory fees in
excess of $1,200 more than six months in advanteedaservices rendered.

Also, our firm and its Managing Members have naficial events or proceedings to
disclose.
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