Privileged and Confidential

Part 2 of Form ADV

Iltem 1. Cover Page

ARX Investimentos Ltda.

Avenida Borges de Medeiros, 633, 4th Floor, LebRio, de Janeiro, RJ, Brazil, 22430-041

Form ADV Part 2
(as of March31, 2015)

This brochure provides information about the qualifications and business practices of
ARX Investimentos Ltda. If you have any questionsabout the contents of this
brochure, please contact us at +55 21 3265-2139airintlproducts@bnymellon.com.br.
The information in this brochure has not been appreed or verified by the United States
Securities and Exchange Commission (“SEC”) or by anstate securities authority.

Additional information about ARX Investimentos Ltda. also is available on the SEC'’s
website atwww.adviserinfo.sec.qgov




lte

m 2. Summary of Material Changes

ARX Investimentos Ltda’s last update of its Broatwuras on April, 2014 There have been

no

material changes to the Brochure since theujadate.

Item 3. Table of Contents

ltem Page
1. Cover Page 1
2. Material Changes 2
3. Table of Contents 2
4. Advisory Business 3
5. Fees and Compensation 3
6. Performance-Based Fees and Side-by-Side Manageme 5
7. Types of Clients 8
8. Methods of Analysis, Investment Strategies aisék Bf Loss 8
9. Disciplinary Information 24
10. Other Financial Industry Activities and Affilians 24
11. Code of Ethics, Participation or Interest ire@i Transactions and Personal Trading

12. Brokerage Practices 31
13. Review of Accounts 34
14. Client Referrals and Other Compensation 34
15. Custody 35
16. Investment Discretion 36
17. Voting Client Securities 37
18. Financial Information 38

27



Iltem 4. Advisory Business

ARX Investimentos Ltda. (the “Firm” or “We” or “U3$”is organized under the laws of
Brazil. The Firm is a wholly-owned subsidiary of efllBank of New York Mellon
Corporation (“BNY Mellon”). We were formed in Jamy&008, following the acquisition of
ARX Capital Management by BNY Mellon. Prior to tlequisition, we operated as two
independent entities: BNY Mellon Asset ManagememasB Ltda. and ARX Capital
Management Ltda. BNY Mellon Asset Management Biasih. was organized and had been
providing investment advisory services since 199F ARX Capital Management Ltda. since
2001. Our investment professionals focus on theiBsa markets. We do not have a place
of business in the United States.

We provide discretionary investment advisory se&wito pooled investment vehicles or
“funds” as well as to individuals and institutioinsthe form of separate accounts. Our clients,
by-and-large, are non-U.S. persons.

Generally, we offer investment advisory servicefuafls. Most of our funds are registered in
Brazil and subject to Brazilian law. We also haueds domiciled in “offshore” jurisdictions
like Bermuda and Cayman. Each fund has an investoigactive and a set of investment
policies and/or guidelines that we must follow. Rbis reason, we cannot tailor the
investment advisory services we provide to our futemeet individual investor needs. In
addition, we cannot impose individual investmestnietions on our investment strategies for
underlying investors in the funds.

We also offer investment advisory services to iitligl and institutions directly in the form
of separate accounts. In such cases, we tailomeestment advisory services to meet the
client’s individual investment goals. We work withients to create investment guidelines
mutually acceptable to the client and the Firm. éWlreating investment guidelines, clients
may impose investment restrictions in certain il securities or types of securities.

We manage $4,168,529,645 on a discretionary basi Becember 31, 2014.

Iltem 5. Fees and Compensation

We provide investment advisory services for a fékis fee is typically charged as a
percentage of your assets under our managemente Yiis fee is typically expressed as an
annual percentage, it is calculated based on ageataily net assets and typically charged to
your account on a monthly, quarterly or semi-aniaalis in arrears. You may select whether
you would like fees to be deducted automaticalyrfryour assets or billed separately.

Your management fee is generally based on thedfpecount that you have with us, which
may be limited by local law. The following scheddlescribes the management fees that we
typically charge our clients:



Funds (either domiciled or offered in| 0.50 — 4.00% per year
us)

Separate account (owned by US person)0.09 — 3.00% per year

Your account may also be charged performance feagyed on a quarterly or semi-annual
basis in arrears. Please see Item 6 below for myemation on our performance fees. Your
investment advisory agreement or fund offering malte may also provide that you will
incur fees and expenses in addition to our adviteeg such as custody, brokerage and other
transaction costs, administrative and other exgeriSeamples of other costs and expenses
may include markups, mark-downs and other amountisided in the price of a security,
odd-lot differentials, transfer taxes, wire tramdes and electronic fund fees. Please review
your investment advisory agreement or fund offenmagerials for further information about
fees. Please also see Item 12 of this brochurenfore information on our brokerage
practices.

We reserve the right, in our sole discretion, tgatate or modify (either up or down) the
basic fee schedule(s) set forth above for any tclikeie to a variety of factors, including but
not limited to: the level of reporting and adminggive operations required to service an
account, the investment strategy or style, the rarndf portfolios or accounts involved,

and/or the number and types of services providedheo client. Because our fees are
negotiable, the actual fee paid by any client ougrof clients may be different from the fees
reflected in our basic fee schedule(s) set fortivab

The funds that we manage charge fees to the umagrigvestors. These are generally not
negotiable, though they may be waived or defertedeadiscretion of the fund in accordance
with the fund’s offering materials. Such waiverdateferrals will cause some clients or
groups of clients to pay fees that are differeatrfrthe basic fee schedules disclosed in fund
offering materials. Please see the applicable funifering materials for further information
regarding fees.

We may invest your account in pooled investmentiolet such as cash funds or money
market funds that themselves bear advisory feesopedational expenses such as transfer
agent, distribution, shareholder servicing, netwagk and recordkeeping fees. Please see
Item 12 of this brochure for more information orokerage. Your account will indirectly
bear these fees and expenses as an investor inpsotdd investment vehicles and, as a
result, you will bear higher expenses than if youested directly in the securities held by the
pooled investment vehicle.

We do not charge or receive compensation in cororeetith the sale of funds or other
investment products. However, certain employeeasuofaffiliates accept compensation (also

referred to as “commissions”) for the sale of fulmdother investment products. Accepting
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commissions for the sale of such products gives tasa conflict of interest in that it may
give employees of our affiliate an incentive toaeenend investment products based on the
compensation they will receive, rather than sotelya client’'s needs. Please refer to Item 6,
below, for a discussion of these conflicts of iattr Our affiliates disclose its commissions to
prospective clients before they invest.

Iltem 6. Performance Fees and Side-by-Side Managenten

We are subject to certain fiduciary standards (ui8. & Brazilian law) and owe clients an

affirmative duty of utmost good faith to act solatythe best interests of the client and to
make full and fair disclosure or all material fagarticularly where the adviser’s interests
may conflict with the client's best interest. Inig section, we describe our performance
based fee arrangements and our side-by-side maeag@agctivities and the inherent conflicts

in such arrangements.

We have entered into performance based fee arrargenwith some of our fund and
separate account clients. Some of these arrangsmeide for an asset based management
fee (described in Item 5 above), plus a performdaedbased on the portfolio’'s gross or net
return in excess of a specified benchmark durindesignated period of time. For more
detailed information on how performance fees ateutated, please see your fund’s offering
materials or your investment advisory contract wish

“Side-by-side management” refers to our simultasemanagement of multiple types of
client accounts/investment products. For exampke,manage separate accounts and funds
for clients at the same time. Our clients have etgriinvestment objectives, policies,
strategies, limitations and restrictions. Our &ités likewise manage a variety of separate
accounts and pooled investment vehicles.

Side-by-side management gives rise to a varietyodéntial and actual conflicts of interest
for us, our employees and our supervised persalewBwe discuss the conflicts that we and
our employees and supervised persons face whergiegga side-by-side management and
how we deal with them. When we and our affiliatesaurrently manage client accounts/
investment products, this presents the same ctsficdescribed below.

Note that we manage our accounts consistent wiphicable law, and we follow procedures
that are reasonably designed to treat our clieaitf/fand to prevent any client or group of
clients from being systematically favored or dismabaged. For example, we have Trade
Allocation policies and procedures which are destjand implemented to ensure that all
clients are treated fairly and equally, and to pregvthese conflicts from influencing the
allocation of investment opportunities among ckeiitlease see Item 12 for an explanation of
our Trade Allocation policies and procedures.



Conflicts of Interest Relating to Performance Based-ees When Engaging in Side-by-
Side Management

We manage accounts that are charged a performaseetidee and other accounts that are
charged a different type of fee, such as a flattasased fee. We have a financial incentive to
favor accounts with performance-based fees becaasg@nd indirectly our employees and
supervised persons) may have an opportunity to geeater fees on such accounts as
compared to client accounts without performancettdses. Thus, we have an incentive to
direct our best investment ideas to client accotimas pay performance-based fees, and to
allocate, aggregate or sequence trades in faveauaf accounts. We also have an incentive to
give accounts with performance-based fees bettezcution and better brokerage
commissions. Please see Item 12 for an explanaticour Trade Allocation policies and
procedures.

Conflicts of Interest Relating to Accounts with Diferent Strategies

We and our affiliates manage numerous accounts avittariety of strategies, which may
present conflicts of interest. For example, a lshgft position in two client accounts
simultaneously can result in a loss to one cliesel on a decision to take a gain in the other.
Taking concurrent conflicting positions in certaierivative instruments can likewise cause a
loss to one client and a gain to another. We alag face conflicts of interest when we have
uncovered option strategies and significant pasétin illiquid securities in side-by-side
accounts. Please see Item 12 for an explanatioouof Trade Allocation policies and
procedures.

Conflicts of Interest Relating to the Management oMultiple Client Accounts

We and our affiliates perform investment advisaywies for various clients. We may give
advice and take action in the performance of oureduwith respect to any of our other
clients which may differ from the advice given,tbe timing or nature of action taken, with
respect another client. We have no obligationuxipase or sell for a client any security or
other property which we purchase or sell for oun@ecount or for the account of any other
client, if it is undesirable or impractical to takech action. We may give advice or take
action in the performance of our duties with respgecany of our clients which may differ
from the advice given, or the timing or nature ofi@n taken by our affiliates on behalf of
their clients.

Conflicts of Interest Relating to Investment in Affliated Accounts

To the extent permissible under applicable law,may decide to invest some or all of our
temporary investments in money market accountssadvor managed by us or a BNY
Mellon affiliate. In addition, we may invest clieatcounts in affiliated funds. We have an
incentive to allocate investments to these typesffiiated accounts in order to generate
additional fees for us or our affiliates. Please Hem 12 for an explanation of our Trade
Allocation policies and procedures.



Conflicts of Interest Relating to “Proprietary Accounts”

We, our affiliates, and our existing and future égpes may from time to time manage
and/or invest in products managed by the Firm (Retary Accounts”). Investment by the
Firm, our affiliates, or our employees in PropngtAccounts may create conflicts of interest.
We have an incentive to favor these Proprietaryofiots by, for example, directing our best
investment ideas to these accounts or allocatiggyemating or sequencing trades in favor of
such accounts, to the disadvantage of other aceoWw also have an incentive to dedicate
more time and attention to our Proprietary Accoland to give them better execution and
brokerage commissions than our other client acsount

Other Conflicts of Interest

As noted previously, we and our affiliates managenerous accounts with a variety of
interests. This necessarily creates potentialliotsf interest for us. For example, we or an
affiliate may cause multiple accounts to investha same investment. Such accounts may
have conflicting interests and objectives in comiwmac with such investment, including
differing views on the operations or activitiestbé portfolio company, the targeted returns
for the transaction and the timeframe for and metbfoexiting the investment. Conflicts may
also arise in cases where multiple Firm and/orliaté client accounts are invested in
different parts of an issuer’s capital structuF@ar example, one of our client accounts could
acquire debt obligations of a company while anliafé’s client account acquires an equity
investment. In negotiating the terms and cond#&iohany such investments, we may find
that the interests of the debt-holding client actswand the equity holding client accounts
may conflict. If that issuer encounters financiablgems, decisions over the terms of the
workout could raise conflicts of interest (inclugjnfor example, conflicts over proposed
waivers and amendments to debt covenants). For @ramebt holding accounts may be
better served by a liquidation of an issuer in \whic could be paid in full, while equity
holding accounts might prefer a reorganizationhef issuer that would have the potential to
retain value for the equity holders. As anothernepi@, holders of an issuer's senior
securities may be able to act to direct cash flaway from junior security holders, and both
the junior and senior security holders may be Fifrant accounts. Any of the foregoing
conflicts of interest will be discussed and resdlee a case-by-case basis by our Compliance
department. Any such discussions will factor in theerests of the relevant parties and
applicable laws. Please see Item 12 for an exptamatf our Trade Allocation policies and
procedures.

ltem 7. Types of Clients

Type of Clients: We provide advisory services tgistered investment companies, funds
regulated under Brazilian law, private funds arfieot'offshore” private investment funds as




well as to high net worth individuals, institutiomsmd non-U.S. persons in the form of
separate accounts. We also provide advisory serticether investment advisers.

Account Requirements: We generally require ourntiieto execute a written investment
management agreement with us, granting us authorityanage their assets. Client accounts
are subject to minimum account sizes which varyeddmg upon the strategy of the account.
Accounts may also be subject to minimum annual ;fedsase see Item 5 for more
information.

Account Strategy Minimum Account Size
Equity Long Only $50 million
Multi-strategy $20 million

Equity Long Short $25 million

Cash & Fixed Income (negotiable)

We reserve the right to waive the above minimunoantsize requirements.

Iltem 8. Methods of Analysis, Investment Strategieand Risk of Loss

Investment Strategies & Methods of Analysis
We offer the following investment strategies to olients focused on Brazilian markets:

. Equity Long Only

. Multi-Strategy

. Equity Long-Short

. Cash & Fixed Income

Equity Long Only

We have three model portfolios for our Equity LdDgly strategy, a more diversified version
(the Value sub-strategy) and two concentrated eessi(the Growth sub-strategy and the
Small and Mid Cap sub-strategy).

Value

The investment horizon is between three to fours/@&/e do not look for short-term
macro trends, but rather look for long term inticngalue in our investments. For
client accounts that follow the Value sub-stratebg, goal is to seek long-term capital
appreciation. To pursue its goal, the strategy mdlymnvests at least 80% of its
assets in equity securities of companies: (i) taate their registered office in Brazil;
(i) whose principal trading market is in Brazily @ii) that have a majority of their



assets, or that derive a significant portion ofrthrevenue or profits from businesses,
investments or sales in Brazil.

We seek investment opportunities in companies wsitstainable earnings, attractive
valuations and high dividend yields that indicdte potential for strong sustainable
capital growth. We construct the fund’'s portfolibradugh a combination of

guantitative and fundamental bottom-up researchg a@am understanding of

local/regional macroeconomic trends.

In selecting securities for this model portfolicg wse a three-step method of analysis:

Step 1: Quantitative Analysis

The portfolio managers use a proprietary quantgamodel to identify and analyze
approximately 200 stocks listed on the BM&FBOVESR#e Brazilian Stock,
Commodities and Futures Exchanges).

Step 2: Fundamental Analysis

Based on their assessment of certain qualitatietofs, the portfolio managers
generally select approximately 20 to 35 stocks fthenarrowed universe of stocks
screened by the quantitative model. As part of phixess, the portfolio managers use
a discounted cash flow approach to valuing comanie

Step 3: Portfolio Construction

The portfolio managers define exposure limits tehe@ompany and sector and
weights to each stock selected in Step 2. Durmg phase of the process, the
portfolio managers use a quantitative and multifagnodel to seek to achieve
portfolio optimization.

We seek to realize superior risk adjusted retuaftequgh this cannot be guaranteed)
through investment in a variety of instrumentsjudag but not limited to stocks on

the BM&FBOVESPA (the Brazilian Stock, CommoditiesdaFutures Exchanges),

NYSE, or any other stock exchange, equity-relatedusties, bonds, currencies,

interest rates transactions, derivatives such #srefs, forwards, non-deliverable

forwards, swaps, options and convertibles, commesjitwarrants, notes and other
fixed income or floating rate instruments issuedhry Brazilian Federal Government
or its agencies, all such assets denominated inilBia Reais, US Dollars or other

currencies.

Growth

Generally, the Growth sub-strategy has a more meddiilong-term mandate

however there are also short-term trades. The imerg horizon is between one to

two years, and we do not look for short-term macemds, but rather long term
9



intrinsic value in our investments. The idea genenamay come from the portfolio
manager or the equity analysts.

There are two main drivers in our method of analysr this sub-strategy: top down
analysis and bottom up. The top down approach usésoeconomic and
macroeconomic factors (exchange rates, GDP, inteass, inflation and politics) to
identify the economy momentum and the scenariaswhiidentify the big themes or
sectors. However the bottom-up process will ultehaselect the company and the
sectors.

For the Growth sub-strategy we focus on compani#s attractive valuation both in
absolute and relative terms, filtered by the loagmnt competitive analysis and by
value drivers. The stock selection also focus twotjualitative factors as regulation,
legislation, and company management skills, inteedgnment and information
sources. In addition, the portfolio managers anditgganalysts look at other
guantitative factors such as: identify key drivensthe industry, analyze competitive
structure of the industry, build a detailed mod®i the industry/company, translate
industry view into detailed assumptions, validatssuenption with relevant
stakeholders/ competitors, compare results to eéapeos of the sell-side, benchmark
with other investment ideas.

This long only portfolio contains approximately tg equity investments
representing high conviction ideas. There is noenay hedging or leverage used for
this strategy. This strategy will normally be fullyested with a maximum exposure
of 100%. In this strategy the percentage of capmatsted in any single position is
considered high: 20%, Average: 10%, Low: 3%. Teestment horizon is between
1 to 2 years; and we do not look for short-term maaecends, but rather long term
intrinsic value in our investments.

Small & Mid Cap

The Small & Mid Cap Strategy is composed primably small/mid-cap equities
around 20-30 names in portfolio on average. A comwn of top-down macro and
fundamental research analysis with a long term stment horizon, with focus to
invest in Brazilian companies with lower liquiditfthe strategy seeks disruption
between the stock intrinsic value and their mapketes driven by their low liquidity.
The investment decision is based primarily on funeatal analysis, focused in
companies with a good level of transparency angarate governance and in which
controllers and administrators are aligned withi@nable competitive advantage and
attractive price of the markets. We tend to berfedin markets players short term
view of the industries; investing with a considdéeasafety margin. The higher risk to
be compensated by superior target returns gradiraland out of positions, higher
Beta-Strategy, focus on more Brazilian domesticiafrdstructure companies.
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Multi-Strategy

Client accounts that follow our Multi-Strategy moédgortfolio are managed based on

macroeconomic fundamentals, as well as on manybias in the local and international

economies. Typically we focus on opportunitiesriterest rate, foreign exchange, stock and
international markets through direct investmentd #wough placing position hedges. We
jointly develop the strategies and positions offtiieds, backed by the macroeconomic team.
Our Multi-Strategy team is comprised of portfoli@nagers and macroeconomists.

This strategy seeks absolute returns that are mettly linked to any particular market
within Brazil, maintaining its freedom in allocagjirassets broadly. Given most of our client’s
constant concern with preserving capital, we saekpensive hedges for client accounts that
follow this model portfolio. The allocation strateg include directional, arbitrage and
volatility positions.

Some of the financial instruments held in cliert@amts that follow this strategy include:

. Equities

. Brazilian inflation linked bonds
. FX (BRL)

. Brazilian external debt

. Currencies

. Global interest rates swaps

. Global equities

Equity Long Short

The Equity Long Short strategy seeks capital apatiea uncorrelated with market indexes
from relative value, event-driven and directiorald or short positions in equities. We trade
primarily, but not limited to, Brazilian equitiessted on the Brazilian Stock, Commodities
and Futures Exchanges (“BM&FBOVESPA”) as well aseotinternational exchanges.

Accounts following this strategy also contain shpositions in the index future contracts
listed on BM&FBOVESPA and other index futures lsten other exchanges.

The strategy is composed of a long stock portfekosus a portfolio of shorts stocks, in
addition to the sale of index futures beyond th& pades strategy (stock class, capital
structure, and risk arbitrage). Short positions tgpecally taken in the following ways: by
directly shorting stocks, as part of a pair strgtegas a short position against the market via
futures. Pair trades are used when one stock appearvalued relative to another according
to our fundamental analysis.
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The style is largely fundamental bottom-up follog/the investment process. Investments are
selected after significant fundamental researcheuaken by portfolio managers and
analysts. The portfolio managers and the equigssarch team meet daily to discuss market
scenarios and specific bottom-up ideas based ogiafoantal analysis in a continuous and
dynamic investment decision-making process. Intespeeadsheets containing valuation of
all companies are shared between analysts andoj@rthanagers. The equities research
team actively covers industry trends, utilize dethvaluation models and frequently visit the
companies they research. All companies are visite@ regular basis mainly by the equity
analysts. This approach, together with the podfalianagers’ strong backgrounds in equity
and macro research gives the trading advisor afisigmt edge.

The macroeconomists give a top-down analysis fogush the macro environment, liquidity
and market sentiment as well as a view on riskscat®d with political and economic risks.
The Fund takes into consideration long-term pdalti@and economic scenarios before
investing in any asset. The trends for local cusyemterest rates and gross domestic product
growth are thoroughly analyzed before any investriseemade.

The trading strategy has a medium-to-long-termzuoriyet it is constantly re-evaluated and
guestioned and short-term trades are implementedake advantage of daily trading
opportunities and to maximize the return of thepted trading strategy.

Cash & Fixed Income

The portfolio managers of this strategy buy Brarnligovernment bonds and similar
instruments, according to the limits imposed by ZBi@n law. Some client accounts
following this strategy seek long capital appreomtwvhile others seek daily returns close the
Brazilian overnight interest rate (the “Selic”)The methods of analysis are the same as our
Multi-strategy portfolio described immediately aleov

Risk of Loss

Each investment strategy we offer invests in aepiof securities and employs a number of
investment techniques that involve certain riskgekting in securities involves risk of loss
that you should be prepared to bear. The tableabata section that follows sets forth
information concerning the material risks involweith each strategy. An “X” in the table
indicates that the strategy involves the correspmndsk. An empty box indicates that the
strategy does not involve the corresponding risk material wayHowever, an empty box
does not guarantee that the strategy will not be sject to the corresponding risk.

The risks set forth below represent a general sumiwfathe material risks involved in the

investment strategies we offer. If applicable, pieeefer to the “Risk Factors” section in the
offering documents for a more detailed discussibtihe risks involved in an investment in a
fund.
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Risk Type

Equity Long

Equity Long
Short

Multi-strategy

Cash & Fixed
Income

General risks

X

Clearance and
settlement risk

X

Counterparty risk

Interest rate risk

Credit risk

Depositary Receipt
Risk

Derivatives risk

Exchange-traded
fund (ETF) risk

Country and sector
allocation risk

Country, industry
and market sector
risk

Emerging market
risk - equities

Emerging market
risk — fixed income

Concentrating
investments in
Brazil risk.

Foreign investment
risk

Foreign currency
risk

Foreign
government
obligation risk

Government

13




securities risk

Growth and Value X X

stock risk

Issuer risk X X X X
IPO Risk X X

Leverage risk X X

Liquidity risk X X X X
Market risk X X X X
Market sector risk X X

Large cap stock X X

risk

Small and midsize X X

company risk

Value stock risk X

Warrants and X X

rights risk

Preferred stock X X

risk

Short Sale Risk X

Stock investing X X X
risk

Stock selection X X X
risk

Non- X X

diversification risk

Other potential X X X X
risks

General risks. Investing in securities involves risk of loss tlyau should be prepared to
bear. We do not guarantee or represent that oesiment program will be successful. Our
past results are not necessarily indicative of fuure performance and our investment
results may vary over time. We cannot assure katdur investments of your money will
be profitable, and in fact, you could incur substdhosses. Your investments with us are not

14



a bank deposit and are not insured or guaranteethdyDIC or any other government
agency.

Clearance and settlement risk.Many emerging market countries have different releee
and settlement procedures from developed countiieere may be no central clearing
mechanism of settling trades and no central demgsdr custodian for the safe keeping of
securities. The registration, record-keeping amadgsier of instruments may be carried out
manually, which may cause delays in the recordihgvwmership. Increased settlement risk
may increase counterparty and other risk. Certankats have experienced periods when
settlement dates are extended, and during thammtdre market value of an instrument may
change. Moreover, certain markets have experiepeedds when settlements did not keep
pace with the volume of transactions resultingdtilsment difficulties. Because of the lack
of standardized settlement procedures, settlensnirr emerging markets is more prominent
than in more mature markets.

Counterparty risk. The risk that a counterparty in a repurchase ageeé or other
derivative investment could fail to honor the terofigts agreement.

Interest rate risk. Prices of debt securities tend to move inversath whanges in interest
rates. Typically, a rise in rates will adverselyeet the prices of these securities and,
accordingly, the value of your investment. The lenthe effective maturity and duration of
the strategy’s portfolio, the more the value of iyowestment is likely to react to interest
rates. Mortgage-related securities can have ardiifeinterest rate sensitivity than other
bonds, however, because of prepayments and otbergaand may carry additional risks
and be more volatile than other types of debt sgesidue to unexpected changes in interest
rates.

Credit risk. Failure of an issuer to make timely interest angipal payments, or a decline or
perception of a decline in the credit quality ob@nd, can cause a bond’s price to fall. See
also “High yield bond risk.”

Depositary receipts risk. DRs generally represent securities of non-U.Sueiss and may
include sponsored or unsponsored DR programs. langponsored facility, the depositary
issues the DRs without an agreement with the cogngaat issues the underlying securities.
Holders of unsponsored DRs generally bear all tstscof such facility, and the depositary
of an unsponsored facility frequently is under noligation to distribute shareholder
communications received from the company that sdhe underlying securities or to pass
through voting rights to the holders of the DRshwiespect to the underlying securities.
Therefore, sponsored DR facilities may provide badwith more information about the
issuer of the underlying security.

Derivatives risk. A small investment in derivatives could have aepttlly large impact on
the strategy’s performance. The use of derivatineslves risks different from, or possibly
greater than, the risks associated with investingctly in the underlying assets. Derivatives
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can be highly volatile, illiquid and difficult toalue, and there is the risk that changes in the
value of a derivative held by the strategy will cotrelate with the underlying instruments or
the strategy’s other investments. Derivative insgnts also involve the risk that a loss may
be sustained as a result of the failure of the wmrparty to the derivative instruments to make
required payments or otherwise comply with thew@dive instruments’ terms. Certain types
of derivatives involve greater risks than the uhgleg obligations because, in addition to
general market risks, they are subject to illiqidisk, counterparty risk and credit risk.
Additionally, some derivatives involve economicéeage, which could increase the volatility
of these investments as they may fluctuate in valaee than the underlying instrument. See
also “Leverage risk.”

Exchange-traded fund (ETF) risk. ETFs in which the strategy may invest involve aiert
inherent risks generally associated with investsent a portfolio of common stocks,
including the risk that the general level of stgmlices may decline, thereby adversely
affecting the value of each unit of the ETF. Moregwan ETF may not fully replicate the
performance of its benchmark index because ofdhmorary unavailability of certain index
securities in the secondary market or discrepanoetsieen the ETF and the index with
respect to the weighting of securities or the nuntbestocks held. Investing in ETFs, which
are investment companies, may involve duplicatidnadvisory fees and certain other
expenses.

Country and sector allocation risk. While the portfolio managers use the country ascies
weightings of the strategy’s benchmark index asuaey in structuring the strategy’s
portfolio, they may overweight or underweight certaountries or sectors relative to the
index. This may cause the strategy’s performancebéo more or less sensitive to
developments affecting those countries or sectors.

Country, industry and market sector risk. The strategy may be overweighted or
underweighted, relative to the benchmark indexgampanies in certain countries, industries
or market sectors, which may cause the strategyfpnance to be more or less sensitive to
positive or negative developments affecting thesetries, industries or sectors.

Emerging market risk. Emerging markets tend to be more volatile and ligssd than the
markets of more mature economies, and generallye Hags diverse and less mature
economic structures and less stable political systdhan those of developed countries. The
securities of issuers located or doing substaftiediness in emerging markets are often
subject to rapid and large changes in price. Irtiqadar, emerging markets may have
relatively unstable governments, present the rissudden adverse government or regulatory
action and even nationalization of businesses,ricéshs on foreign ownership on
prohibitions of repatriation of assets, and mayehbass protection of property rights than
more developed countries. The economies of emergiagket countries may be based
predominantly on only a few industries and may Ilghlly vulnerable to changes in local or

global trade conditions, and may suffer from exeesebt burdens or volatile inflation rates.
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Local securities markets may trade a small numliesecurities and may be unable to
respond effectively to increases in trading volupaentially making prompt liquidation of
substantial holdings difficult. Transaction setteathand dividend collection procedures also
may be less reliable in emerging markets than veld@ed markets.

Emerging market risk — equities. The securities of issuers located in emerging etartend

to be more volatile and less liquid than securibésssuers located in the markets of more
mature economies, and generally have less diverddeas mature economic structures and
less stable political systems than those of deeslogountries. These securities are often
subject to rapid and large changes in price.

Emerging market risk — fixed income. The securities of issuers located in emerging
markets tend to be more volatile and less liquiantisecurities of issuers located in the
markets of more mature economies, and generallye Hags diverse and less mature
economic structures and less stable political systthan those of developed countries. The
fixed income securities of issuers located in emngrgnarkets can be more volatile and less
liquid than those of issuers in more mature ecoremn addition, such securities often are
considered to be below investment grade creditityusmhd predominantly speculative.

Concentrating investments in Brazil risk. Certain political, economic, legal and currency
risks have contributed to a high level of priceatiity in the Brazilian equity and currency
markets and could adversely affect your investmBrdzil is dependent upon commaodity
prices and international trade and suffers fronh hidlation rates. Brazil continues to suffer
from chronic structural public sector deficits. pasities of wealth, the pace and success of
democratization and capital market development,eihdic and racial disaffection have led
to social and labor unrest, and violence. Unaruie@ political or social developments may
result in sudden and significant investment los3ég Brazilian government has exercised,
and continues to exercise, significant influencerahe Brazilian economy, which may have
significant effects on Brazilian companies and cerket conditions and prices of Brazilian
securities. The Brazilian government has often gedrmonetary, taxation, credit, tariff and
other policies to influence the core of Brazi'oeomy. The Brazilian government’s actions
to control inflation and affect other economic p@s have often involved, among others, the
setting of wage and price controls, blocking ac¢edsank accounts, fluctuation of the base
interest rates, imposing exchange controls andtitigniimports into Brazil. Brazil has
historically experienced high rates of inflationdamay continue to do so in the future. An
increase in prices for commodities, the depreatatibthe Brazilian currency (the real) and
future government measures seeking to maintairvahee of the real in relation to the U.S.
dollar may trigger increases in inflation in Braaihd may slow the rate of growth of the
Brazilian economy. Inflationary pressures also nhayit the ability of certain Brazilian
issuers to access foreign financial markets andlewd/to further government intervention in
the economy, including the introduction of govermigolicies that may adversely affect the
overall performance of the Brazilian economy, whinhturn could adversely affect your

17



investment. Furthermore, appreciation of the rekldtive to the U.S. dollar may lead to the
deterioration of Brazil's current account and bakof payments as well as limit the growth
of exports. The market for Brazilian securitiesinuenced by the flow of international
capital, and economic and market conditions ofatertountries, especially emerging market
countries in Central and South America. Adversenenac conditions or developments in
other emerging market countries have at times fognitly affected the availability of credit
in the Brazilian economy and resulted in considerantflows of funds and declines in the
amount of foreign currency invested in Brazil. Istreents in Brazilian securities may be
subject to certain restrictions on foreign investim@&razilian law provides that whenever a
serious imbalance in Brazil's balance of paymengste or is anticipated, the Brazilian
government may impose temporary restrictions onrénattance to foreign investors of the
proceeds of their investment in Brazil and on tleversion of Brazilian currency into
foreign currency. The likelihood of such restrictiomay be affected by the extent of Brazil's
foreign currency reserves, the availability of suéint foreign currency in the foreign
exchange markets on the date a payment is duesizbeof Brazil's debt service burden
relative to the economy as a whole and politicalst@ints to which Brazil may be subject.

Foreign investment risk. Special risks associated with investments in gretompanies
include exposure to currency fluctuations, lessitldy, less developed or less efficient
trading markets, lack of comprehensive company rinégion, political or economic
instability, seizure or nationalization of assatsposition of taxes or repatriation restrictions
and differing auditing and legal standards. Theusges of issuers located in emerging
markets can be more volatile and less liquid tihase of issuers in more mature economies.

Foreign currency risk. Investments in foreign currencies are subjech®risk that those
currencies will decline in value relative to theSUdollar, or in the case of hedged positions,
that the U.S. dollar will decline relative to tharency being hedged. Currency exchange
rates may fluctuate significantly over short pesiad time. A decline in the value of foreign
currencies relative to the U.S. dollar will redube value of securities held by the strategy
and denominated in those currencies. Foreign iecies are also subject to risks caused by
inflation, interest rates, budget deficits and l®&vings rates, political factors and
government controls.

Foreign government obligations and securities of gwanational entities risk.
‘Investing in the sovereign debt of emerging makdaintries creates exposure to the
direct or indirect consequences of political, sb@a economic changes in the
countries that issue the securities or in whichigiseers are located. The ability and
willingness of sovereign obligors in emerging mar&euntries or the governmental
authorities that control repayment of their debp&y principal and interest on such
debt when due may depend on general economic ditetgdoconditions within the
relevant country. Certain countries in which thatstgy may invest have historically
experienced, and may continue to experience, haggssrof inflation, high interest
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rates and extreme poverty and unemployment. Somedhe$e countries also
characterized by political uncertainty or instapiliAdditional factors which may
influence the ability or willingness to service tiebclude a country’s cash flow
situation, the availability of sufficient foreigrxehange on the date a payment is due,
the relative size of its debt service burden to dwenomy as a whole and its
government’s policy towards the International M@mgtFund, the International Bank
for Reconstruction and Development and other i@tgonal agencies. The ability of a
foreign sovereign obligor to make timely paymentsits external debt obligations
also will be strongly influenced by the obligor'silénce of payments, including
export performance, its access to internationalits@nd investments, fluctuations in
interest rates and the extent of its foreign resenA governmental obligor may
default on its obligations. Some sovereign oblignremerging market countries have
been among the world’s largest debtors to commebaaks, other governments,
international financial organizations and otheafinial institutions. These obligors, in
the past, have experienced substantial difficultreservicing their external debt
obligations, which led to defaults on certain oétigns and the restructuring of
certain indebtedness.

Government securities risk. Not all obligations of the U.S. government’'s ageacand
instrumentalities are backed by the full faith aodkdit of the U.S. Treasury. Some
obligations are backed only by the credit of th&uisg agency or instrumentality, and in
some cases there may be some risk of default bystheer. Any guarantee by the U.S.
government or its agencies or instrumentalities afecurity held by the strategy does not
apply to the market value of such security. A siéglnacked by the U.S. Treasury or the full
faith and credit of the United States is guaranteelg as to the timely payment of interest
and principal when held to maturity. In additiorgchuse many types of U.S. government
securities trade actively outside the United Statesir prices may rise and fall as changes in
global economic conditions affect the demand feséhsecurities.

Growth and value stock risk. By investing in a mix of growth and value companithe
strategy assumes the risks of both. Investors ak@ect growth companies to increase their
earnings at a certain rate. If these expectatwasnot met, investors can punish the stocks
inordinately, even if earnings do increase. In todj growth stocks typically lack the
dividend yield that can cushion stock prices in ketiudownturns. Value stocks involve the
risk that they may never reach their expected makrket value, either because the market
fails to recognize the stock’s intrinsic worth,tbe expected value was misgauged. They also
may decline in price even though in theory theyadready undervalued.

Issuer risk. The value of a security may decline for a numbigeasons which directly relate
to the issuer, such as management performancecfaldeverage and reduced demand for
the issuer’s products or services.
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IPO risk. The prices of securities purchased in IPOs cavebgvolatile. The effect of IPOs
on the strategy’s performance depends on a vawiefigctors, including the number of IPOs
the strategy invests in relative to the size of dtrategy and whether and to what extent a
security purchased in an IPO appreciates or degiescin value. Therefore, IPO investments
may magnify the returns of the strategy.

Leverage risk. The use of leverage, such as engaging in reveqserghase agreements,
lending portfolio securities, entering into futuresntracts or forward currency contracts,
investing in inverse floaters , entering into steates, the use of portfolio leverage or margin
and engaging in forward commitment transactionsy meagnify the strategy’s gains or
losses. Because many derivatives have a leveragpaent, adverse changes in the value or
level of the underlying asset, reference rate dexncan result in a loss substantially greater
than the amount invested in the derivative its€értain derivatives have the potential for
unlimited loss, regardless of the size of the ahitmvestment.

Liquidity risk. When there is little or no active trading marker fspecific types of
securities, it can become more difficult to se# gecurities at or near their perceived value.
In such a market, the value of such securities thedvalue of your investment may fall
dramatically, even during periods of declining ret rates. Liquidity risk also exists when a
particular derivative instrument is difficult to ymnase or sell. If a derivative transaction is
particularly large or if the relevant market idgqgillid (as is the case with many privately
negotiated derivatives), it may not be possibleiate a transaction or liquidate a position
at an advantageous time or price. The secondarkemir certain municipal bonds tends to
be less well developed or liquid than many otheusges markets, which may adversely
affect the strategy’s ability to sell such muni¢ipands at attractive prices.

Market risk. The market value of a security may decline dugdneral market conditions
that are not specifically related to a particulampany, such as real or perceived adverse
economic conditions, changes in the outlook fopoaate earnings, changes in interest or
currency rates or adverse investor sentiment giyefasecurity’s market value also may
decline because of factors that affect a particut@lustry or industries, such as labor
shortages or increased production costs and catiwpatonditions within an industry.

Market sector risk. The strategy may significantly overweight or umdeight certain
companies, industries or market sectors, which osse the strategy’s performance to be
more or less sensitive to developments affectingagltcompanies, industries or sectors.

Large cap stock risk. To the extent the strategy invests in large chpaon stocks, the
strategy may underperform strategies that inveshagrily in the stocks of lower quality,
smaller capitalization companies during periods mhee stocks of such companies are in
favor.

Small and midsize company risk Small and midsize companies carry additional srisk
because the operating histories of these comp#ameésto be more limited, their earnings and
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revenues less predictable (and some companies enaygeriencing significant losses), and
their share prices more volatile than those ofdargiore established companies. The shares
of smaller companies tend to trade less frequethidyr those of larger, more established
companies, which can adversely affect the pricintpese securities and the strategy’s ability
to sell these securities. These companies may lmaited product lines, markets or financial
resources, or may depend on a limited managememipgrSome of the strategy’'s
investments will rise and fall based on investorcpption rather than economic factors.
Other investments are made in anticipation of ifunoducts, services or events whose delay
or cancellation could cause the stock price to drop

Value stock risk. Value stocks involve the risk that they may nexeach their expected
market value, either because the market fails togeize the stock’s intrinsic worth or the
expected value was misgauged. They also may denlimece even though in theory they are
already undervalued.

Warrants and rights risk. Warrants and rights may become worthless if theepof the
stock does not rise above the exercise price bgxpeation date. This increases the market
risks of warrants as compared to the underlyingisiyc

Preferred stock risk. Preferred stock is a class of a capital stock tigpically pays
dividends at a specified rate. Preferred stockidmserally senior to common stock, but
subordinate to debt securities, with respect topingnent of dividends and on liquidation of
the issuer. The market value of preferred stoclegdly decreases when interest rates rise
and is also affected by the issuer’s ability to ;mplyments on the preferred stock.

Short sale risk. The strategy may make short sales, which invobeding a security it does
not own in anticipation that the security’s pricél wecline. Short sales expose the strategy to
the risk that it will be required to buy the setysold short (also known as “covering” the
short position) at a time when the security hagepated in value, thus resulting in a loss to
the strategy. Short positions in stocks involve enigk than long positions in stocks because
the maximum sustainable loss on a stock purchasligdited to the amount paid for the stock
plus the transaction costs, whereas there is nanmzx attainable price on the shorted stock.
In theory, stocks sold short have unlimited riske Btrategy may not always be able to close
out a short position at a particular time or abaoeptable price. The strategy may not always
be able to borrow a security the strategy seeksetbshort at a particular time or at an
acceptable price. Thus, there is a risk that treesty may be unable to fully implement its
investment strategy due to a lack of availablekstawr for some other reason. It is possible
that the market value of the securities the styategds in long positions will decline at the
same time that the market value of the securitiestrategy has sold short increases, thereby
increasing the strategy’s potential volatility.

Stock investing risk. Stocks generally fluctuate more in value than Isoadd may decline
significantly over short time periods. There is thance that stock prices overall will decline
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because stock markets tend to move in cycles, pétiods of rising prices and falling prices.
The market value of a stock may decline due to ggémearket conditions that are not related
to the particular company, such as real or perdeagyerse economic conditions, changes in
the outlook for corporate earnings, changes irr@steor currency rates, or adverse investor
sentiment generally. A security’s market value atsay decline because of factors that affect
a particular industry, such as labor shortagesiareased production costs and competitive
conditions within an industry, or factors that affea particular company, such as
management performance, financial leverage, andiceztl demand for the company's
products or services.

Stock selection risk.Although the strategy seeks to manage risk by dbyodiversifying
among industries and by maintaining a risk pragémerally similar to the relevant index, the
strategy is expected to hold fewer securities tthenindex. Owning fewer securities and
having the ability to purchase companies not listedhe index can cause the strategy to
underperform the index.

Non-diversification risk. Certain strategies that we offer are non-diverdifiwhich means
that a relatively high percentage of your assety tma invested in a limited number of
issuers. Therefore, the performance of your investsimay be more vulnerable to changes
in the market value of a single issuer or groupissiiers and more susceptible to risks
associated with a single economic, political orutatpry occurrence than a diversified
investment.

Other potential risks. Under adverse market conditions, the fund cowéshsome or all of
its assets in the securities of U.S. issuers dolf3. Treasury securities and money market
securities, or hold cash. Although the fund woubdtliis for temporary defensive purposes, it
could reduce the benefit from any upswing in thekaia During such periods, the fund may
not achieve its investment objective. The fund rfemd its portfolio securities to brokers,
dealers and other financial institutions. In conimgcwith such loans, the fund will receive
collateral from the borrower equal to at least 1Qff%he value of the loaned securities. If the
borrower of the securities fails financially, thezeuld be delays in recovering the loaned
securities or exercising rights to the collatefdltimes, the fund may engage in short-term
trading, which could produce higher transactionsasd taxable distributions and lower the
after-tax performance of your investment.

Iltem 9. Disciplinary Information

Several State Attorney General’s Offices, the W&orney’s Office for the Southern District
of New York and certain other plaintiffs have filewil complaints against The Bank of New
York Mellon (the “Bank”) and/or The Bank of New YorMellon Corporation (“BNY

Mellon”). BNY Mellon is the parent company of tBank and ARX Investimentos. Certain
of these complaints supersede complaints that kad Eled by a purported whistleblower
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under state false claims act statutes. In additiom Massachusetts Securities Division has
filed an administrative complaint against BNY Mello These actions allege that the Bank
and/or BNY Mellon improperly charged and reporteiatgs for standing instruction foreign
exchange (“FX”) transactions executed in connectiith custody services provided by the
Bank. BNY Mellon believes that the claims asseitedhe actions are without merit, and
reflect a fundamental misunderstanding of the odleustodian banks and the operation of
institutional FX markets. BNY Mellon plans to deéeitself vigorously on behalf of its
shareholders. ARX Investimentos is not a defenttaahy of these actions.

Iltem 10. Other Financial Industry Activities and Affiliations

BNY Mellon

BNY Mellon is a global financial services compangoyding a comprehensive array of
financial services (including asset management|ttve@anagement, asset servicing, clearing
and execution services, issuer services and trgasmivices) through a world-wide client
focused team that enables institutions and indalglto manage and service their financial
assets. BNY Mellon Asset Management is the umbré#laignation for BNY Mellon’s
affiliated investment management firms and globstiridbution companies and is responsible,
through various subsidiaries, for U.S. and non-Ueail, intermediary and institutional
distribution of investment management and relagedices.

We may enter into transactions with unaffiliatedumt@rparties or third party service
providers who then use affiliates of the Firm te@xte such transactions. These services may
include, for example, clearance of trades, purchasesales of ADRs, or other transactions
not contemplated by us. Although one of our affdgé may receive compensation for
engaging in these transactions, the decision tmus®t use an affiliate of ours is made by
the unaffiliated counterparty or third party seeviprovider. Further, we will likely be
unaware that the affiliate is being used to emttr such transaction.

BNY Mellon and/or its other affiliates may gatheata from us about our investment
activities, including information about holdingstiin client portfolios, which is required for
regulatory filings to be made by us or BNY Mellom other affiliates (e.g., reporting
beneficial ownership of equity securities) or féher compliance, legal or risk management
purposes, pursuant to policies and procedureseofitm, BNY Mellon or other affiliates.
This data is deemed confidential and procedure$oimeved to ensure that any information
is utilized solely for the purposes intended.

BNY Mellon’s Status as a Bank Holding Company

BNY Mellon and its direct and indirect subsidiariescluding ARX Investimentos, are
subject to certain U.S. banking laws, including Bank Holding Company Act of 1956, as
amended (the “BHCA”), and to regulation and supovi by the Board of Governors of the
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Federal Reserve System (the “Federal Reserve”e BHCA generally prohibits BNY
Mellon and its direct and indirect subsidiariegha aggregate to own or control 5% or more
of certain U.S. banking institutions without priapproval of the Federal Reserve. The
foregoing limits may have an adverse effect on abitity to manage client investment
portfolios. For example, depending on the pergmiaf a U.S. banking institution we and
our affiliates (in the aggregate) control at anyegi time, the limits may (1) restrict our
ability to invest in a U.S. banking institution foertain clients and/or (2) require us to sell
certain client holdings of a U.S. banking instibutiat a time when it may be undesirable to
take such action.

BNY Mellon Referral Incentive Compensation Plan

BNY Mellon has adopted an incentive compensatioog@m ("Program”) designed to
reward internal referrals of business and oppatiesjiand:

1) Help clients understand and gain access tofutherange of products and
services offered by BNY Mellon and its subsidiayriasd

2) Expand and develop client relationships.

The Program promotes BNY Mellon’s corporate valoélient Focus, Trust, Teamwork
and Outperformance by encouraging the cross-sethih@®NY Mellon’s broad array of
services and products throughout the organizatiobetter meet a current or prospective
client’s full range of needs for financial producsed services, and to expand customer
relationships. The Program seeks to financiallyareim(via bonus or referral fee) eligible
employees who offer a business lead that results sale of certain affiliated products or
services to existing clients and prospects. Theseides and referral fees may be paid to us
and our employees for referring business (servareproducts) to our affiliates, and our
affiliates and their employees may receive bonasesreferral fees for referring business to
us. The bonuses and referral fees may be basedeomutnber of referrals made and/or the
revenue generated by the referral. Certain typesgilated entities, employees and referrals
may be ineligible for the Program or subject tarreions under applicable law or internal
procedures governing the earning of such rewartesd referral fees and bonuses may
create conflicts of interest for us and our empésydecause we have an incentive to
encourage our clients to engage in transactiorts auit affiliates, based on the compensation
that we will receive for these referrals, rathertlour clients’ needs.

Affiliated Placement Agents

We have affiliated “placement agents”, including S1B Securities Corporation and BNY
Mellon Asset Management International Limited, wéalicit persons to invest in various
private funds that we manage as well as our sepaount products and may also provide
other administrative services. The Firm has entéméml agreements with these placement
agents to pay them fees for such solicitations hewthis does not increase the fees paid by

the private fund’s investors. These financial irfoass may cause the placement agents and
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their employees and/or salespersons to steer orgegiward those private funds that will
generate higher fees. Please see Item 14 for nmboemation on the compensation
arrangements related to client referrals.

Affiliated Service Providers

In addition, to the extent permitted by law, plaestagents and their respective affiliates
may provide brokerage and certain other finanaial securities services to us, our affiliates
or related private funds. Such services, if anyll la@ provided at competitive rates. BNY

Mellon is also affiliated with service providersstlibutors and consultants that may provide
services and may receive fees from BNY Mellon imreection with such services, which
may incentivize such persons to distribute interésta private fund or other BNY Mellon

products.

Other Relationships

In addition, BNY Mellon personnel, including certadf our employees, may have board,

advisory, or other relationships with issuers, ribstors, consultants and others that may
have investments in a private fund and/or relatedi$ or may recommend investments in a
private fund or distribute interests in a privated. To the extent permitted by applicable
law, BNY Mellon and its affiliates, including us @rour personnel, may make charitable
contributions to institutions, including those thaave relationships with investors or

personnel of investors. As a result of the relaiops and arrangements described in this
paragraph, placement agents, consultants, distrib@nd other parties may have conflicts
associated with their promotion of a private furrdother dealings with a private fund that

create incentives for them to promote a privat@fun

Affiliated Broker-Dealers and Investment Advisers

We are affiliated with a significant number of asiis and broker/dealers. Please see Form
ADV, Part | - Schedule D, Section 7.A for a listair affiliated advisers and broker-dealers.
Where we select the broker to effect purchasesles f securities for client accounts, we
may use either an affiliated or unaffiliated brok@mless otherwise restricted by an
agreement, law or regulation). We may have an imngerio enter into transactions with an
affiliated broker-dealer, in an effort to direct ma@ommission dollars to its affiliate.

We have broker selection policies in place thatimegour selection of a broker-dealer to be
consistent with its duties of best execution, amdbject to any client and regulatory
proscriptions. Please see Item 12 for more infoionain our broker selection process.

We may be prohibited or limited from effecting tsactions for you because of rules in the
marketplace, foreign laws or our own policies anacpdures. In certain cases, we may face
further limitations because of aggregation issuae tb our relationship with affiliated
investment management firms. Please also refeeto 12, below, for a discussion of trade
aggregation issues.
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Affiliated Underwriters

Our broker-dealer affiliates occasionally act asdamriter or as a member of the
underwriting syndicate for certain new issue sei®s;i which may create an incentive for us
to purchase these new issue securities, in anteffgerovide additional fees to the broker-
dealer affiliate.

BNY Mellon has established a policy regarding pasgs of securities in an offering in
which an affiliate acts as an underwriter or aseamtoer of the underwriting syndicate. In
compliance with applicable banking, securities &RISA regulations, we may purchase on
behalf of our clients securities in an offeringwhich an affiliate is acting as an underwriter
or as a member of the underwriting syndicate dutimg syndication period, so long as
requirements of the policy, including written apyab and compliance with certain

investment criteria are met. The policy prohibiteect purchases from an affiliate for any
fiduciary account under any circumstances.

ltem 11. Code of Ethics, Participation or Interestin Client Transactions, Personal
Trading

We have adopted a Code of Ethics that is made tpaparts:

1) BNY Mellon Code of Conduct and Interpretive Guidarithe “BNY Mellon
Code”); and

2) BNY Mellon Personal Securities Trading Policy (tRSTP”).

The BNY Mellon Code provides to employees the framor and sets the expectations for
business conduct. In addition, it clarifies owspensibilities to clients, suppliers, government
officials, competitors and the communities we sené outlines important legal and ethical
issues:

1) Conflicts of Interest: gifts, entertainment andestbayments; personal
conflicts of interest; fiduciary appointments aretjbests; outside affiliations,
outside employment and certain outside compensatsues; and disclosure
of relationships and transactions;

2) Proper Use and Care of Information and Proper Ré&e@ping: proprietary
information and intellectual property; data intégand corporate information;
use of e-mail and internet; accurate accountingi@tednal controls; use of
non-public or “inside” information; talking to theedia; and document
retention;

3) Dealing with Customers, Prospects, Suppliers, ama@etitors: business
relationships with customers, prospects, supplaerd,competitors; business
decisions; exploitation of relationships and uséhefcompany’s name,
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letterhead or facilities; knowing your customergaacognizing and reporting
illegal, suspicious, or unusual activities;

4) Doing Business With the Government: complying vgtdvernment contracts,
government contracting laws and regulations; irtyggn the sales and
marketing process; truthful, accurate statemerds@cordkeeping;
safeguarding government information and propegperating with
government audits and investigations; and meetmgl@/ment and labor
obligations;

5) Personal Finances: personal investments; persooletage accounts;
political campaign contributions; contributionsnot-for-profit entities; and
individual employees’ regulatory requirements; and

6) Compliance with the Law: among other matters dleg criminal activities;
investigations; and protection of company assets.

The PSTP is designed to reinforce our reputation ifbegrity by avoiding even the
appearance of impropriety and to ensure compliavitte applicable laws in the conduct of
our business. The PSTP sets forth procedures iamtatlons that govern the personal
securities transactions of our employees in accothetd in their own names as well as
accounts in which they have indirect ownership. Wfe our related persons and employees,
may, under certain circumstances and consistehttivit PSTP, purchase or sell for their own
accounts securities that we also recommend totslien

The PSTP imposes different requirements and liroitaton employees based on the nature
of their business activities for the Firm. Eachooir employees is classified as one of the
following:

1) Investment Employee (“IE”): IEs are employees wlas part of their
responsibilities, have access to nonpublic inforomategarding any advisory client’s
purchase or sale of securities or nonpublic infdioma regarding the portfolio
holdings of any Proprietary Account, or are invalvéen making securities
recommendations to advisory clients or have actessich recommendations before
they are public.

2) Access Decision Maker (“ADM”): ADMs (generally ptstio managers and
research analysts who make recommendations orialesisegarding the purchase or
sale of equity, convertible debt and non-investngratle debt securities for mutual
funds and other managed accounts) are subjece tmdist extensive procedures under
the PSTP.

3) Non-Classified Employee: Our employees are consdlelNon-Classified
Employees if they are not an IE or ADM.
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PSTP Overview:

1) IEs and ADMs are subject to preclearance and patsssturities reporting
requirements, with respect to discretionary accountwhich they have direct or
indirect ownership;

2) Transaction reporting is not required for non-désiomary accounts,
transactions in exempt securities or certain otf@rsactions that are not deemed to
present any potential conflicts of interest;

3) Preclearance is not required for transactions inmgl certain exempt
securities (such as open-end investment companyises that are not Proprietary
Funds or money market funds and short-term instnisnp@on-financial commodities;
transactions in non-discretionary accounts (apmtoaecounts over which the
employee has no direct or indirect influence ortamrover the investment decision-
making process); transactions done pursuant tonaiio investment plans; and
certain other transactions detailed in the PSTRvare either involuntary or deemed
not to present any potential conflict of interest;

4) We have a “Preclearance Compliance Officer” whontaams a “restricted
list” of companies whose securities are subjettading restrictions. This list is used
by the Preclearance Compliance Officer to determihether or not to grant trading
authorization;

5) The acquisition of any securities in a private plaent requires prior written
approvals;

6) With respect to transactions involving BNYMC setiesg, all employees are
also prohibited from engaging in short sales, pasels on margin, option transactions
(other than employee option plans), and short-ténaxing (i.e., purchasing and
selling, or selling and purchasing BNYMC securitieghin any 60 calendar day
period);

7 With respect to non-BNYMC securities purchasing aalling, or selling and
purchasing the same or equivalent security wittincélendar days is discouraged,
and any profits must be disgorged; and

8) No covered employee should knowingly participaterifiacilitate late trading,
market timing or any other activity with respectaioy fund in violation of applicable
law or the provisions of such fund’s disclosure uoents.

9) A copy of our Code of Ethics will be provided up@guest.
Interest in Client Transactions

Note that while each of the following types of gantions present conflicts of interest for us,
as described below, we manage our accounts camswgith applicable law, and we follow
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procedures that are reasonably designed to treatlieats fairly and to prevent any client or
group of clients from being systematically favomdlisadvantaged.

“Principal transactions” are generally defined eens$actions where an adviser, acting as
principal for its own account or the account ofadfiliated broker-dealer, buys any security
from or sells any security to any client. A pripa&l transaction may also be deemed to have
occurred if a security is crossed between an atffiti pooled investment vehicle and another
client account. We do not engage in principalgeations.

To the extent permissible under applicable lawmfriime to time securities to be sold on
behalf of a client may be suitable for purchaseabgther client. In such instances, if we
determine in good faith that the transaction ithm best interest of each client, then we may
arrange for the securities to be transferred batwbke client accounts at an independently
determined fair market value (a “cross trade”). Srtrades present conflicts of interest, as
there may be an incentive for us to favor one tlienthe cross trade over the other. For
example, if one client account pays performance feethe Firm, while the other client
account pays only asset-based fees, we would hafieaacial incentive to favor the
performance fee paying account in the cross-tr&ttvever, note that cross trades are
subject to Advisers Act restrictions, and will ordg undertaken by us as permitted under
applicable law. We do not receive fees or commissiwhen making these trades. The cross
trades on stocks are effected through an una&didtroker at an electronic public auction on
the BM&FBOVESPA market facility. BM&FBOVESPA has tablished multiple controls
and monitors the transactions to ensure that nee{iixing will occur on the electronic
auction. Those controls encompass liquidity, bik-gigread and transactions history, among
other criteria.

We or our affiliates may invest in the same semsithat we or our affiliates recommend to
clients. When we or an affiliate currently holds tmr own benefit the same securities as a
client, we could be viewed as having a potentialfioct of interest. For example, we or our
affiliate could be seen as harming the performanidle client’'s account for our own benefit
if we short-sell the securities in our own accowhtle holding the same securities long in the
client account, causing the market value of theuisiees to move lower. If our portfolio
managers make inconsistent trading decisions, th&sbfor those decisions must be
documented, and may be reviewed periodically by oompliance department and
operational risk department to determine whethey tiwvere made on an appropriate basis.
Employees must notify the operational risk depantmaf any errors immediately upon
discovery, regardless of monetary impact. All esronust be corrected promptly, and If
corrective action is delayed for any reason, a merbsenior management must be brought
into the decision making process immediately.

We or our affiliates may recommend securities tents, or buy or sell securities for client
accounts, at or about the same time that we orobraur affiliates buys or sells the same

securities for the our (or the affiliate’s) own aaat. This practice may give rise to a variety
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of potential conflicts of interest, particularly tirespect to aggregating, allocating and
sequencing securities being purchased on bothauts( affiliate’s) behalf and our clients’
behalf. For example, we could have an incentiveatase a client or clients to participate in
an offering because we desire to participate indffiering on our own behalf, and would
otherwise be unable to meet the minimum purchageinements. Likewise, we could have
an incentive to cause our clients to participatanroffering to increase our overall allocation
of securities in that offering, or to increase ability to participate in future offerings by the
same underwriter or issuer. On the other hand, evddchave an incentive to cause our
clients to minimize their participation in an ofigg that has limited availability so that we do
not have to share a proportionately greater amoltite offering to the client. Allocations of
aggregated trades might likewise raise a poteotaflict of interest as we may have an
incentive to allocate securities that are expetiid@dcrease in value to ourselves. See Item 12
for a discussion of our brokerage and allocatioetres and policies. Further, a potential
conflict of interest could be viewed as arisingaitransaction in our own account closely
precedes a transaction in related securities iheatcaccount, such as when a subsequent
purchase by a client account increases the valseairities that were previously purchased
for us. Our compliance personnel review periodansaction reports and holdings reports on
our accounts to evaluate the nature of sequeneeddctions and to assess potential harm
caused by trades in our account to client accounts.

ltem 12. Brokerage Practices

Broker Selection: We have thauthority to direct securities transactions on Hebfour
clients to broker-dealers we select. In doing se,s&ek best execution of such transactions.
When seeking best execution, we consider the &nlge and quality of a broker-dealer’s
services including,among other things, commission rates, a brokegsling expertise,
reputation and integrity, facilities, financial gies offered, willingness and ability to
commit capital, access to under-written offeringsl aecondary markets, reliability both in
executing trades and keeping records, fairnessesolving disputes, value provided,
execution capability, financial responsibility anesponsiveness to the Firm. We may also
consider other brokerage and research servicegeby the broker-dealer.

We may cause client accounts to pay a broker dedeaecuting securities transactions a
commission higher than the commission another irokedealer would have charged for
executing that securities transaction, where werdenhe in good faith that the commission is
reasonable in relation to the value of the reseamhices and products provided by such
broker-dealer.

Section28(e) of the Securities Exchange Act of 1934 mtesia safe harbor that allows an
adviser touse dollars generated from brokerage commisdiams client transactions (“soft
dollars”) to pay for brokerage and research services proviedroker-dealers or third
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parties. In the selection of qualified brokers xe@ite certain transactions, a broker or dealer
may be selected that provides, along with tradew@n services, proprietary or third party
brokerage and research services and products.semgices and products may include:

1) models and research databases;
2) company, industry and market analysis;
3) market data;

4) security exchange pricing and news services; and
5) independent or proprietary research.

The use of client commissions to obtain researchicgs and products benefits us because
we will not have to produce or pay for the reseatssif.

Further, certain research services and producéivest may benefit:
1) certain other accounts also under our management;

2) accounts of affiliates managed by our employees areoalso employees of
such affiliates; or

3) nondiscretionary accounts of affiliates over whiale retain investment
discretion.

Our clients may pay commissions higher than thdstaimable from brokers that provide

execution service only in return for these produmtsl services. Although these higher
commissions may also be related to the executinices, as we recognize this is a potential
conflict of interest and it has established proceduo mitigate this potential conflict.

All soft dollar arrangements must be approved aoditared by our compliance department
and the “Asset Management Compliance and Risk Cteeni Services and products
obtained by us may not necessarily benefit a clidmise commission credits are used to pay
for the services and products. Certain of the sessand products received may benefit other
accounts also under the management of us.

Other Brokerage Practices Conflicts of Interestadidition to conflicts of interest associated
with soft dollars, the following brokerage practicenay lead toan actual or potential
conflict of interest when selecting broker-dealergxecute client trades:

1) receiving client referrals from a broker-dealer;
2) acting on a client’s direction to use a particldesker-dealer; and
3) using affiliated broker-dealers.

Compensation for Client Referrals: We do not reeeigmpensation from any broker-dealer
in exchange for referral of investment managerokents.
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Brokerage for Client Referrals: We do not directisgies transactions to any broker-dealer
in exchange for referral of investment managembkents.

Directed Brokerage: We may accept direction frorliant to place trades for a client’s
account with a particular broker-dealer. At timeslient will instruct us to direct a portion of
its commissions to a specified broker-dealer. Bdéhent that such direction occurs, we may
have limited capability to negotiate commissionelgvor obtain volume discounts. In
addition, in meeting the client’'s brokerage direetiwe may not be able to aggregate these
transactions with transactions we effects for otl@ounts we manages and we may delay
placing the orders for directed accounts until ouders for other accounts have been
completed. As a result, the net price paid or remkby the directed account may be different
than the price paid or received by our other actubdirecting brokerage may cost clients
more money.

Due to the directed brokerage arrangements thain@er of our clients have in place, the
overall Firm-wide commission rates may be highemtlthey otherwise would be if we did
not participate in any client-directed brokeragegoams.

Trade Aggregation: In order to lower transactiaosts and achieve better operational
efficiency, we will seek to aggregate orders that@aced by a portfolio manager or multiple
portfolio managers for our client accounts conautye We will never aggregate client
account orders with our own account orders.

Trade Allocation: The portfolio managers and tradeput the orders in EZE OMS (order
management system). The orders placed, which arallysaggregated respecting funds’
strategy, P&L and leverage factors which are atled@utomatically by the system according
to the customized allocation schemes previously $ée system guarantees the fair
allocation of the orders to the underlying fundsieTpro-rata allocation is based on the
volume and the average price of the transactiohs.allocation will be performed with each
account involved receiving approximately a percgataf the executed portion of the order
based upon each account's percentage of the ertier. Transaction costs, including
brokerage expenses, are shared based on eacls @enicipation in the transaction.

With regard to initial public offerings (“IPO”), keever, the following guidelines exist: a)

Indications of interest with the account breakdaave provided to the equity trader by the
portfolio manager prior to the pricing of the offey; and b) if the allocation is a partial fill, it

will be allocated on a pro rata basis, accordinth&asset size of the accounts.

ltem 13. Review of Accounts

Portfolio managers review the portfolios daily, research analysts conduct their periodic
reviews once a week. Portfolio managers and relsearalysts also review the performance
of the sectors in which the portfolios are investmu this review is conducted on a monthly
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basis. In addition, portfolio managers meet daiithythe team of research analysts to discuss
market scenarios, including performance contributotwithstanding the regular scheduled

meetings, as well as constant interaction betwemifglio managers and equity research

analysts, extraordinary meetings are held if aagerévent triggers the need of discussion
prior to the following meeting.

The reports provided to clients include the furfdstsheets, a monthly management report
on the performance of all strategies, as well eathly presentation made by the team of
macro economists, via conference call, focusinghermacro economic scenarios, both local
and international.

Iltem 14. Client Referrals and Other Compensation

Unaffiliated Solicitors and Placement Agents. Weyntare third parties to solicit new
investment advisory clients. The commissions os,f@eany, payable to such solicitors (also
referred to as placement agents) with respect lioitation of investments with us will be
paid solely by us. Clients will not pay fees foesk solicitations. These solicitors have an
incentive for the client to hire us because we wdly the solicitor for the referral. The
prospect of receiving solicitation/placement feemymrovide such placement agents and/or
their salespersons with an incentive to favor thesles over the sale of interests of other
investments with respect to which the placemenhiagees not receive such compensation,
or receives lower levels of compensation. In additito the extent permitted by law, certain
placement agents and their respective affiliatey pravide brokerage and certain other
financial and securities services to us or outliaféis. Such services, if any, will be provided
at competitive rates.

Affiliated Solicitors and Placement Agents. We npay referral fees to our affiliates (and/or
their employees) for referrals that result in addal investment management business.
Please see the discussion of affiliated placemgenta in Iltem 10, above.

Our ultimate parent, BNY Mellon, has organized litees of business into two groups:
Investment Management and Investment Servicese@tolely “Groups”). As a member of
BNY Mellon Assets Management, we are part of theedtment Management Group. A
sales force has been created to focus on developavg customer relationships and
developing and coordinating large complex existougtomer relationships within those
Groups.

In certain circumstances, Asset Management saesgentatives are paid fees for sales. The
fees may be based on revenues and may be a onediymeent or paid out over a number of
years. In addition, our sales representatives afek sepresentatives of its affiliates within
the Investment Management Group are paid for iBit@dp referrals to their counterparts.
Those fees are based on the first year’s revermuibdmew Group.
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Sales of any alternative investment products (agcprivate funds) may be made through a
broker-dealer affiliate. Only registered repreaémés of such broker-dealer receive
compensation for sales of alternative investments.

We may pay a fee to an affiliate (or directly topdaoyees of the affiliate) that has a pre-
existing relationship with a new client in one betthree other Groups. The fees may be
based on revenues and may provide for a one-timmeuat or payments over a number of
years.

We and our affiliates also participate in the BNY Mellon Incentive Compensation Plan, which

presents certain conflicts of interest, all as described in Item 10, above.

ltem 15. Custody

Rule 206(4)-2 under the Advisers Act (the “Custdrlyle”) defines “custody” to include a
situation in which an adviser or a related persolas) directly or indirectly, client funds or
securities or has any authority to obtain possaseiothem, in connection with advisory
services provided by the adviser.

We do not have “custody” of client assets for pggsgoof the Custody Rule.

ltem 16. Investment Discretion

We typically accept discretionary investment autlgoover client assets, and clients must
grant this discretionary authority to us in writinga a contract, power of attorney and/or
through an appointment to become the investmensadwef a private fund. In all cases,

however, such discretion is to be exercised in an@aconsistent with the stated investment
objectives and guidelines for the particular cliaotount.

Clients must deliver their investment guidelined asstrictions to us in writing, and we will
adhere to such guidelines and restrictions whennmgakvestment decisions.

Iltem 17. Voting Client Securities

We have adopted a Proxy Voting Policy, related @doices, and voting guidelines. We are
exclusively responsible for the control and perfante of the Proxy Voting Policy.

We recognize that an investment adviser play acfaty role of owing our clients the duty of
utmost good faith and full and fair disclosure dif rmaterials facts. Our duty of loyalty
precludes us from subrogating our clients’ inteséstour own. We seek to act solely in the
best financial and economic interest of the client.

We will carefully review proposals that would linghareholder control or could affect the
value of a client's investment. We generally wipppmse proposals designed to protect a
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company’s management unnecessarily from the wisifea majority of shareholders.

However, we will generally support proposals desdyto provide management with short-
term protection from outside influences so as tovalmanagement to achieve long-term
goals. We will try to ensure that company’s manag@nreasonably responds to social
issues, in particular where it is not likely toeaff economic performance.

We will attend all general meetings for issuersexurities and titles granting voting rights to
separate accounts and funds under our managenmeler, the hypotheses set forth in their
respective by-laws and when their call notices’ nage include the mandatory relevant
matters described in out Voting Policy.

In the case where the call notice or summon natazs not include enough information, we
shall exert its best efforts to obtain the necegssharifications directly with the issuers of the
securities and titles or with their agents.

Conflicts of interest may arise between our interesd our clients’ interests when voting
client securities. A conflict of interest may exi&ir example, if BNY Mellon or any of its
affiliates has a business relationship with eitiier company soliciting the proxy or a third
party that has a material interest in the outcofme groxy vote. We do not permit clients to
direct us on how to vote in a particular solicivati

We will furnish a copy of our Proxy Voting Policgny related procedures, to each client
upon request. Upon request, we will also disctosa client the proxy voting history for its
account after the shareholder meeting has concluded

Iltem 18. Financial Information

In certain circumstances, registered investmenisady are required to provide you with
financial information or disclosures about themaincial condition in this Item. We have no
financial commitment that impairs its ability to etecontractual and fiduciary commitments
to clients and has never been the subject of arbptdy proceeding.
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