Form ADV Part 2A: Firm Brochure

March 31, 2015

Halcyon Long/Short Management LP
477 Madison Avenue,"8Floor
New York, New York 10022
Telephone: (212) 303-9400
Fax: (212) 935-1831
http://www.halcyonllc.com

Attention: Suzanne McDermott

Halcyon Long/Short Management LP is an investmentsar that is registered with the United
States Securities and Exchange Commission. Retypstraith the United States Securities and
Exchange Commission does not imply a certain lef/skill or training.

This brochure provides information about the qualifcations and business practices of
Halcyon Long/Short Management LP. If you have anyjuestions about the contents of this
brochure, please contact us at (212) 303-9498. Thdormation in this brochure has not
been approved or verified by the United States Sedties and Exchange Commission or by
any state securities authority.

Additional information about Halcyon Long/Short Management LP also is available on the
SEC’s website at www.adviserinfo.sec.gov.



Material Changes

This is an annual update of our brochure. There Heeen no material changes since our last
filing. Halcyon Energy Investors Europe LLC hagbadded as a new relying adviser.
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Advisory Business

Formed in July 2013, Halcyon Long/Short Managenhéhts the parent or affiliate entity
of the following investment advisory firms that aedying advisers with respect to its
registration: (1) Halcyon Agilis Management LP éméd to as “Agilis”), a long-short
equity investment advisory services firm formedJumly 2011; (2) Halcyon Energy
Investors LP and its wholly owned subsidiary Haltyénergy Investors Europe LLC
(collectively, referred to as “Energy”), investmeadvisory services firms formed in
January 2013 and January 2015 respectively thaisfoa investing primarily in liquid
equity securities in the energy, power and infredtire markets predominantly in North
America; and (3) Halcyon Liquid Strategies LP (redel to as “Liquid Strategies”), an
investment advisory services firm formed in Julyl20focusing on highly liquid
strategies. (The registrant and its relying adsiseollectively and to the extent required
by context, individually, are referred to as “Haloy or “we”).

Halcyon is affiliated with Halcyon Asset ManagemdmntC, a leading global asset

management firm for private investment funds. Mailts regulatory assets under
management are estimated to be $ 300,420,481 @esagfmber 31, 2014. Halcyon and
its affiliates (referred to as the “Halcyon Grouptianage approximately $11 billion in

client assets as of March 1, 2015, for a diverseugrof advisory client funds and

accounts whose investors include leading public@ndite pension funds, endowments,
foundations, financial institutions, insurance cames, funds of hedge funds, and high-
net-worth individuals. The Halcyon Group’s advigatient funds have investors in the
United States, Canada, Latin America, the Unitedgdom, Continental Europe, the

Middle East, Asia, and Australasia.

Halcyon, for which John M. Bader serves as Chairraad Kevah Konner as Vice
Chairman, is headquartered in New York. Scott €naand Roy Smith are the Portfolio
Managers for Agilis, which is owned by them andHglcyon Agilis GP LLC, a wholly
owned subsidiary of Halcyon Long/Short Managemént lames P. McGinnis, Jr. is the
Chief Investment Officer for Energy, which is prinia directly or indirectly owned by
Mr. McGinnis and Halcyon Long/Short Management LRevah Konner and Todd
Solomon are the Portfolio Managers for Liquid S#gis, of which Halcyon
Management Holdings LP is the sole limited partridalcyon Management Holdings LP
is also the sole limited partner of Halcyon Longi&hManagement LP, and Halcyon
Management Holdings GP LLC is its general partnBEine Halcyon Group draws on the
skills and experience of approximately 125 emplsyemproximately 50 of whom are
investment professionals.

Agilis seeks to produce consistent absolute returm@sliquid long-short equity portfolio
which is diversified in terms of industry sectogspwth rates, and valuation multiples
through stock-specific, bottom-up research. Aglisis to produce strong returns over a
full market cycle, primarily in large-capitalizatioand mid-capitalization US equities.
Within that investment horizon, Agilis seeks to rnmaize risk-adjusted performance
while minimizing correlation to market indices suahthe Standard & Poor’s 500 Index.



Energy aims to capitalize on observed and antiegp&itends in the energy, power, and
infrastructure industries, with a particular empsasn complex, fundamental cross-
sector developments that are poorly understoochéybtoader market. Energy invests
primarily in liquid equity, debt, and claims anactises on five specific subsectors and
activities, including oil and gas exploration andbgiuction; oilfield services; energy
gathering, processing, treatment, and transmissivastructure; refining of crude oil
petroleum products; and power generation, transomsslistribution, and renewable
energy

Liquid Strategies focuses primarily on public easitwhere there may be structural
market inefficiencies and on situations where isearch suggests the risk is less
asymmetric than for similar investments. These shwents may include long/short
strategies; relative value opportunities; oppostiai liquid credit strategies; and other
strategies.

We tailor advisory services to the individual neadd specified investment mandates of
our advisory client funds and accounts. We adtethe investment strategy set forth in
each client’s Private Placement Memorandum or anvagnt document. We are not
required to tailor our services to the needs ot#iseunderlying investors of our fund
clients. For each of our managed account cliemtsch may be structured as single-
investor funds or funds with a limited number ofastors sponsored by an unaffiliated
institution, we enter into an advisory and/or oparp agreements that contain a
description of the investment objective and mandatethese accounts, as well as
investment restrictions that are agreed upon viaghclient. Our clients typically grant us
full discretionary authority over their investmgmbgrams, except as otherwise specified
in the relevant managed account agreement. Wetpanticipate in wrap fee programs.

Fees and Compensation

Halcyon receives compensation from the private $uitdsponsors (referred to as the
“Halcyon Funds”). This compensation is calculaésda percentage of the assets and on
performance achieved for the interests in the Haldyunds. The governing documents
of the Halcyon Funds permit us to negotiate diffiereompensation arrangements with
investors in these Halcyon Funds separately améhtee any compensation for certain of
our affiliates, principals, and employees. Neitkiicyon nor any of Halcyon partners
and other Halcyon employees (referred to as “Eng®sy) receives any transaction-
based compensation for the sale of securitieshar atvestment products.

Halcyon deducts one-twelfth of the asset-baseddéseribed above from the Halcyon

Funds monthly. Because investors in the HalcyondBumay not make intra-month

withdrawals of their capital, investors do not maynanagement fee in excess of what
they owe for the entire period. Halcyon generallgducts performance-based

compensation described above from the Halcyon Faud®unts at the end of each year,
or a shorter period coinciding with an earlier witiwal date with respect to the

withdrawn amount.



For managed accounts, Halcyon'’s fees are negotmitlalso consist of asset-based and
performance compensation components. An una€idiahird party typically deducts
these amounts from managed account assets, uhlessidnaged account agreement
provides for payment outside of the managed account

The Halcyon Funds bear all costs and expensestlgiretated to portfolio investments
or prospective investments (whether or not consumt)a including brokerage

commissions; interest on debit balances or borrgsyicommitment fees; custodial fees;
bank fees; structuring expenses, fees and prddtisty payments due to unaffiliated
advisors, sub-advisors, consultants, lawyers andefs (which do not offset the
management fees or the performance compensatioablgayo Halcyon); specific

expenses incurred in obtaining or maintaining systeresearch and other information
utilized in the clients’ investment programs, polif management, valuations or
accounting, including the costs of statistics angdimy services, service contracts for
guotation equipment and related hardware and sodtwand any withholding or transfer
taxes. The Halcyon Funds also bear all out-of-pbdaosts of their administration,

including accounting, audit, administrator, off@inlicensing, compliance and legal
expenses, costs of any litigation or investigatimmlving the Halcyon Funds’ activities,

costs associated with reporting and providing imation to existing and prospective
investors, and the partial costs of any regulafoings (including any filings made by

Halcyon relating to the Halcyon Funds, e.g. Form @&fé pursuant to the AIFM

Directive) and any liability insurance obtained leghalf of the Halcyon Funds, Halcyon
or its affiliates.

The managed accounts generally bear investmentrgmmogxpenses similar to those
borne by the Halcyon Funds and any other expeneedosth in their governing
documents. When Halcyon incurs expenses on bethaffultiple clients, we allocate
expenses among the applicable clients in a fairepuatable manner and consistent with
the clients’ governing documents. We typicallyoedite expenses directly related to a
specific investment among clients based on thetivelasalue of the positions being
acquired, held or sold, and shared expenses rettlgirelated to a specific investment
based on the relative net asset value of clienbwads. However, we may apply other
expense allocation formulas and methods at oureatisa. We cannot guarantee the
accuracy of all expense allocations and are nantirally responsible for incorrect
allocations in the absence of a breach of the atandf care set forth in the clients’
governing documents.

For more information on brokerage transactions aodts, please see Section 9:
Brokerage Practices.

Performance-Based Fees and Side-By-Side Management

Halcyon receives performance-based compensatiom ditbof its advisory clients.



Types of Clients

Each of our advisory clients is a private investtmieimd or an institutional investor’'s
account. Halcyon Funds directly or indirectly haveiverse group of investors, which
may include leading pension funds, endowments, dations, financial institutions,
insurance companies, hedge funds of funds, andretHworth individuals throughout
the world. Halcyon requires investors that are p¢8sons to be “accredited investors”
and “qualified purchasers” or “knowledgeable empley’ (as defined in applicable
federal securities laws and regulations).

Method of Analysis, Investment Strategies, and Riskf Loss

Agilis seeks to produce consistent absolute returm@sliquid long-short equity portfolio
which is diversified in terms of industry sectogspwth rates, and valuation multiples
through stock-specific, bottom-up research. Aglisis to produce strong returns over a
full market cycle, primarily in large-capitalizatioand mid-capitalization US equities.
Within that investment horizon, Agilis seeks to rnmaize risk-adjusted performance
while minimizing correlation to market indices suah the Standard & Poor’s 500 Index
Agilis uses a mix of quantitative and qualitativealysis and in-depth due diligence to
identify companies that both (a) appear to be swbj@ catalysts which will
accelerate/decelerate their earnings and cashri®s in the near to medium term and
(b) appear to be attractively valued (in the calseur long positions) or unattractively
valued (in the case of short positions) relatovéheir respective peer groups.

Energy aims to capitalize on observed and antiegb&itends in the energy, power, and
infrastructure industries, with a particular empsasn complex, fundamental cross-
sector developments that are poorly understoochéybtoader market. Energy invests
primarily in liquid equity, debt, and claims anactises on five specific subsectors and
activities, including Oil and gas exploration andbgluction; oilfield services; energy
gathering, processing, treatment, and transmissivastructure; refining of crude oil
petroleum products; and power generation, transmmsslistribution, and renewable
energy

Liquid Strategies focuses primarily on public easitwhere there may be structural
market inefficiencies and on situations where isearch suggests the risk is less
asymmetric than for similar investments. These shwents may include long/short
strategies; relative value opportunities; oppostiai liquid credit strategies; and other
strategies.

Halcyon’s idea generation process is highly coltabee, with its investment
professionals sourcing and evaluating ideas froopnietary research, sell-side analysts,
industry experts, company contacts, buy-side peses/s media, and other sources.
Halcyon takes an opportunistic and value-orientpdr@ach to each new investment,
applying its investment guidelines and portfolionsuction techniques to size the
purchase appropriately.



We use detailed fundamental analysis (often inalgidtiompany management meetings)
to determine catalyst impact, to determine earnargs cash flow models, and to assess
management’s ability to execute their businesgesiya Using a range of appropriate

valuation metrics, Halcyon sets price targets tatbained, generally within a one-year

time frame, based on relevant valuation measuresmantl projections. We also use

technical analysis to optimize entry and exit lsyels well as for trading around trend

lines and to balance exposure.

Halcyon’s dedication to the rigorous managemenissfwithin and across subsets of its
portfolios is designed to identify and address appately the sorts of risk inherent in the
types of transactions in which we participate. Hesve despite our risk management
process, investing in any securities or other agseblves a risk of loss that our clients
and the investors in our clients must be prepardxtar.

Examples of potential areas of risk associated wighinvestment strategy in which we
engage are:

High Turnover. Halcyon trading activities may beada on the basis of short-term
market considerations. The portfolio turnover rabay be significant, potentially
involving substantial brokerage commissions, relatansaction fees, and expenses and
financing charges.

Equity Securities Generally. We engage in tradiggity securities. Market prices of

equity securities generally, and of certain compsinequity securities more particularly,

frequently are subject to greater volatility thamcgs of fixed-income securities. On

numerous occasions in the past, market prices oityegecurities as a group have

dropped dramatically in a short period of time, amely may do so again in the future. In
addition, actual and perceived accounting irregtiggrmay cause dramatic price declines
in the equity securities of companies reportinghsa@gularities or which are the subject
of rumors of accounting irregularities.

Non-Controlling Investments. We typically make rmontrolling investments.
Therefore, we may have a limited ability to proteat investments and may be adversely
affected by actions taken by the majority equitydecs of the portfolio companies in
which we invests.

Purchasing Securities of Initial Public OfferingsWe may purchase securities of
companies involved in initial public offerings ohastly thereafter. Special risks
associated with these securities may include adonnumber of shares available for
trading, unseasoned trading, lack of investor kedge of the company, and limited
operating history. These factors may contributesubstantial price volatility for the
shares of these companies. The limited numbeharfes available for trading in some
initial public offerings may make it more difficufor Halcyon to buy or sell significant
amounts of shares without an unfavorable impactpoevailing market prices. In
addition, some companies in initial public offesngre involved in relatively new
industries or lines of business, which may not liely understood by investors. Some
of these companies may be undercapitalized or dedaras developmental stage



companies, without revenues or operating income,ther near-term prospects of
achieving them.

Small and Medium Capitalization Companies. We nmagst a portion of our clients’
assets in the securities of companies with smathédium-sized market capitalizations.
While Halcyon believes such securities often previgignificant potential for
appreciation, the securities or other instrumentscertain companies, particularly
smaller-capitalization companies, involve highesksi in some respects than do
investments in securities or other instrumentsaojér companies. For example, prices
of small-capitalization and even medium-capital@atsecurities are often more volatile
than prices of large-capitalization securities dheo instruments, and the risk of
bankruptcy or insolvency of many smaller companiegh the attendant losses to
investors) is higher than for larger, “blue-chipdngpanies. In addition, due to thin
trading in the securities or other instrumentsarhe small-capitalization companies, an
investment in those companies may be illiquid.

Distressed Investments Generally. We expect te lnaterests, directly or indirectly, in

securities, claims and other obligations of compsarthat are experiencing significant
financial or business difficulties, have substdntiapital needs or negative net worth,
face special competitive or product obsolescenasblpms, or that are involved in

bankruptcy or reorganization proceedings, withewto making long-term investments
in positions that are likely to generate attractieturns over time. Investing in

companies experiencing significant business arahtiral difficulties requires legal and
financial sophistication, and such investments mnaglve a substantial degree of risk.
Investments in the debt or equity of companies lve in reorganization proceedings
typically entail a number of risks that do not nafty apply to investments in financially

sound companies.

Investments in Unregistered Securities. Our clienay invest in unregistered securities
or other instruments, including investments in nemd early stage companies or
companies undergoing operational or financial testiring, which may involve a high
degree of business and financial risk that canltr@ssubstantial losses. Because of the
possible absence of a liquid trading market fos¢ghmvestments, it may not be possible
to liquidate or it may take longer to liquidate $hepositions than would be the case for
publicly traded securities or other instruments.lthéugh these securities or other
instruments may be resold in privately negotiatehdactions, the prices realized on
these sales could be substantially lower than tbageally paid by our clients. Further,
companies whose securities or other instrumentaarpublicly traded will generally not
be subject to public disclosure and other inveptotection requirements applicable to
publicly traded securities or other instruments.

Short Sales. Our strategy calls for short saldsomdy for hedging purposes but also
occasionally to take advantage of situations incwitlalcyon believes an investment has
been overvalued by market participants. If ouesssient of these situations is incorrect,
there is risk that Halcyon could incur a potengialinlimited amount of loss from the
short sale.



Energy, Power and Infrastructure Industries. Eyisrmvestments will not be diversified
across all economic sectors, but rather concentrate the energy, power, and
infrastructure industries. These industries, meeeoare subject to significant volatility
in both profitability and financial market tradingrices. This volatility results in part
from the influence of both industry-wide and sulbsespecific trends in technology,
regulation, taxation, geopolitics, and other sufsfgynand forces. Investors may be
affected to a greater extent by any of these dewedmts than would be the case with a
more diversified portfolio of investments. In afiloin, individual companies within the
energy, power, and infrastructure industries may sbhéject to idiosyncratic risks
independent of broader trends. Although Halcyoy hmedge some of these industry and
company risks as described above, there is no giegrdhat it will succeed or that its
views and predictions on industry trends will ultitaly be accurate.

Valuation. Investors in the Halcyon Funds purchexse redeem interests in these funds
based on a determination of the fair value of thgets and liabilities of the fund. In
addition, our management fees and incentive alloecatare determined by reference to
these valuations. To the extent market quotatamasunavailable or Halcyon determines
that such quotations inadequately represent thevidue of the assets, Halcyon will
value such positions in good faith (which may bbjesct to periodic review of certain
positions by an independent investment bank). dtore may be adversely affected in
connection with subscriptions or redemptions todakeent the values so determined are
incorrect. Investors are also subject to a canéiicinterest with respect to Halcyon to
inflate the determination of fair value becausedyah is entitled to compensation based
on the assets under management, as well as omttbaliaed gains and losses.

Competition. The success of investments typicadipends on our ability to identify or
exploit opportunities more efficiently than otheaniet participants. The ability to do so
may be adversely affected as a result of the higlalsnpetitive nature of the asset
management industry.

Leverage. Halcyon generally has the discretiomuge borrowing and other forms of
leverage in our strategies. While the use of lagercan amplify the profit on successful
investments, it can also amplify the losses in@ime unsuccessful investments.

Fund structure: limited liquidity and transparencyAn investor’s investment in any

Halcyon Fund is subject to the structure and teofmhe relevant fund. These include
rights to liquidity and transparency that are mastrictive than would be the case for a
separate managed account held by a custodian imtéstor's name or for the personal
account of the investor in its own name.

Limited Liability and Indemnification. Each cliest’ operating agreements limit the
instances in which Halcyon may be held liable aedegally provide that in the absence
of bad faith, gross negligence or willful miscontitalcyon shall not be liable unless
otherwise required by law. In addition, Halcyordaits affiliates are entitled to full
indemnification by each client with respect to tresrvices in the absence of a breach of
Halcyon’s standard of care, which can result imsigant financial burden borne by the
clients.




Conflicts of Interest. As described elsewherehis torochure, Halcyon is subject to
various conflicts of interest as a result of oumagement of multiple clients, the nature
of our compensation arrangements, our relationsiitip the Halcyon Group and other
accounts managed by it, and the use of our fundactstre. The existence of these
conflicts of interest may influence the independeraf Halcyon's judgment. This

brochure and other Halcyon Group materials conifiormation about how Halcyon

manages these conflicts.

The offering documents and/or equivalent documédmtsthe Halcyon Funds and the
managed accounts, including a summary of risk fadtwat we provide to clients, contain
discussions of various risk considerations thatnawee extensive in scope and depth than
the foregoing summary.

Disciplinary Information

There have been no legal or disciplinary eventhnng Halcyon or any of our
Managing Principals or executive officers that araterial to a client’s or prospective
client’s evaluation of our advisory business orititegrity of our management.

Other Financial Industry Activities and Affiliates

Relationships with the Halcyon Funds

Halcyon manages the Halcyon Funds as its discratyomanager. Halcyon Agilis Fund
GP LLC, which is under common ownership and contrith Agilis, acts as the general
partner of Halcyon Agilis Master Fund LP and itsrdstic feeder fund. HEI Fund GP
LLC, which is under common ownership and contralhwiknergy, acts as the general
partner of Halcyon Energy, Power, and InfrastruetGapital Master Fund LP, Halcyon
Energy, Power, and Infrastructure Capital Mastend=U LP and their domestic and
offshore feeder funds. None of the compensati@uidity, or other terms of the
Halcyon Funds are negotiated at arm’s length. Hewe Halcyon discloses to
prospective investors the terms of all of its faad performance-based compensation, as
well as the other terms of an investment, in detathe Private Placement Memoranda
(or equivalent disclosure documents) and/or thétdanpartnership agreements relating
to the Halcyon Funds.

Theoretically, to the extent our clients have dédf@ performance compensation
provisions but pursue the same or similar stragegiesubsets of such strategies, Halcyon
could arguably have an interest in favoring clightst are most likely to pay the highest
compensation. The potential to earn performansedaompensation could also provide
an incentive to invest client assets in an aggressi speculative manner. Halcyon seeks
to minimize this potential conflict by taking a diglined approach to portfolio
construction and risk management. Performance eosgiion is based in part on
unrealized gains and losses. Halcyon therefore timegretically have an incentive to
inflate the value of Halcyon Funds’ assets throfaghvaluation determinations made by
Halcyon. Mindful of the presence of these potémmmnflicts of interest, Halcyon seeks
to act fairly when allocating investment opportigstand valuing relevant client assets.



Halcyon has adopted written policies and procedtinas are designed to ensure fair
allocations over time and consistent valuation meéttogies. In particular, our policy
prevents us from taking into account fee or otlngensatory differences in allocating
an investment opportunity. We also utilize sersioé an independent administrator to
value assets and interests in Halcyon Funds. BeeSaction 9: Trade Aggregation and
Allocation.

Halcyon does not plan to engage in cross trades@maocounts managed by it or by its
affiliated management companies within the Halcg@oup. However, to the extent
Halcyon determines to engage in any such transgctiowill do so only upon a
determination that such transaction is in the hetsrests of each of its participating
client accounts and with the consent of the relevdient if consent is required by
applicable law, advisory contract or in other apiate circumstances as determined by
Halcyon. A cross trade may be effectuated, fomgda, when one client account is
being wholly or partially liquidated while anothelient account has cash available for
investment. Also, a Halcyon Group’s managementpany with a strategy or mandate
that differs from those of Halcyon may determindtry or sell a position at a time when
Halcyon determines that a transaction on the atfter of the market is in its clients’
interests.  These transactions with related partiesy expand the universe of
opportunities that are available to our clients] amy result in more favorable pricing
for both parties than would be available in the keti(due to the ability to transact at a
price that is between the current bid and offertgtimns). However, not all advisory
clients will necessarily derive a benefit from eadlihese transactions, and the advisory
clients may have divergent interests. Moreovesteéhmay be uncertainties regarding the
valuation of investments that are subject to thesesactions. The following transactions
generally will not be subject to any approval, ssl®therwise required by the advisory
contract or applicable law: (i) buying interestsoinselling positions to another fund or
account managed by Halcyon or its affiliated manag® companies where Halcyon has
verified the valuation of the interests and whene purchase or sale is in the best
interests of each client, (i) rebalancing transeg for co-investing clients, and (iii)
actual or synthetic ownership or support of banktaevned by our client or a client of
an affiliated management company. See also Sediofrade Aggregation and
Allocation.

Affiliated Investment Advisers

Halcyon is affiliated with the following managemes@mpanies, which are Halcyon’s
related persons: Halcyon Asset Management LLC, ydalcLoan Management LLC,
Halcyon Asset-Backed Advisors LP, Halcyon Long Diora Recoveries Management
LP, and Halcyon Liquid Strategies IC Management LEach of these entities is
separately registered with the United States Ssesiand Exchange Commission as an
investment adviser, and information concerning eacthese entities and its respective
relying advisers (if any) is included in its ownrBoADV Part 1 and Part 2. In addition,
Halcyon is affiliated with Halcyon Asset ManageméK) LLP and Halcyon Loan
Advisors (UK) LLP which are authorized and regutatey the Financial Conduct
Authority of the United Kingdom. Our investmenbfessionals participate in managing
the portfolios of more than one advisory client awften work simultaneously for



Halcyon and one or more of its affiliated manageimmampanies. As a result, they do
not devote their exclusive attention to any singldvisory client or any single
management company.

The investment activities of one or more advisdignts of the Halcyon Group can result
in the imposition of restrictions on the flexibyliof other clients. For example, if the
Halcyon Group obtains material non-public informmatconcerning a company on behalf
of an advisory client in connection with a privgtelegotiated transaction, our advisory
clients may be unable to trade in securities ofséwme company in the public markets.
In addition, such accounts may compete with thecytal Funds and other Halcyon
clients for investment opportunities or otherwisergue different interests within the
same portfolio companies, including investing icwséies of the same companies with
different seniority, participating in litigation opursuing activist tactics. Certain of
Halcyon’s affiliated management companies providle-advisory services to registered
investment companies, and requirements imposetidynvestment Company Act with
respect to such affiliated management companies mdyectly result in some
prohibitions and restrictions on the investmenivaats of Halcyon’s clients. Halcyon
seeks to minimize restrictions when possible, ctest with applicable law and its
internal policies, but our efforts may not be ssstel, and, as a result, restrictions may
occur. The investments that we and our affilidte&l in the same issuer for different
clients may include instruments with different seity, resulting in a potential conflict
of interest among our clients. We have implemenpedxy voting policies and
investment screening procedures which aim to mirentihese potential conflicts.

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

Halcyon and its affiliated management companiese hadopted a Code of Ethics in
accordance with legal requirements. The Code bicktis designed to ensure that the
interests of Halcyon (including personal securitzg®l other investment transactions),
Employees and Halcyon’s affiliated management congsa do not conflict with the
interests (including transactions) of our client¥he Code of Ethics is based on the
principle that Halcyon and its Employees owe adidwy duty to our clients and their
investors. Thus, Employees must, among other $hifi{y place the interests of our
clients and their investors first, (ii) avoid tagimappropriate advantage of their positions
within Halcyon, and (iii) conduct their personalcsdties and other investment
transactions in full compliance with the Code ohiE$. Policies adopted by Halcyon
with which all Employees (and, in certain circunmstas, members of their families and
other related persons) must comply include, buthatdimited to, preapproval of certain
personal investment transactions by the Chief Ca@ampé Officer or her designee, annual
certification of compliance with the Code of Ethiaad requiring brokers to provide
Halcyon with duplicate confirmations of all persbrneansactions and other periodic
personal account statements. Halcyon providegpg abits Code of Ethics to any client,
any investor, or any prospective client or inveshat requests one.

Employees do not recommend to advisory clients, dmthey buy or sell for clients,
securities or other instruments in which they havenaterial financial interest. In
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addition, Halcyon’s related persons invest perdgnal some Halcyon Funds. These
investments could theoretically pose a conflictndérest with our other advisory clients
because Employees may be motivated to allocate, tatiention, and/or investment
opportunities to the funds in which they investts expense of other clients. Halcyon
has adopted written policies and procedures gowgriine allocation of investment
opportunities among clients in a fair and equitabénner.

Halcyon has a comprehensive set of proceduresaiteftio ensure that we address any
potential conflicts that may arise between Emplsyared clients when investing in the
same securities or instruments and to align ingestproperly. The Code of Ethics
generally provides that, subject to certain limigcteptions that do not pose potential
conflicts of interest and as otherwise authorizedwriting by the Chief Compliance
Officer or her designee, no Employee may purchasai@ct transactions for the
purchase of securities and other instruments isqrexl accounts. The sale of securities
or other instruments by an Employee is subject teapproval from the Chief
Compliance Officer or her designee, subject totéohiexceptions. The Code of Ethics
also provides that all Employees must notify Haftyaf all relevant existing personal
accounts and must obtain approval from the Chiah@i@ance Officer or her designee
prior to the opening of a new personal accountpi€oof confirmations of all relevant
personal transactions and any other informatiorecghg account or transactional
activity involving personal accounts must be preddto Halcyon. In the limited
circumstances in which personal trading activiges permitted, the Chief Compliance
Officer or her designee approves all relevant psegotransactions involving personal
accounts prior to execution. The Chief Complia®@dfcer or her designee also conducts
a quarterly review of personal accounts to examabevant trades executed during the
previous quarter and related statements to determihether all the accounts are
maintained in compliance with the requirements i@sdrictions described above. To the
extent there is any finding relating to personatling activity that is inconsistent with
this policy, Halcyon will investigate and, as wimy breach of the firm’s policies, a
violation is subject to disciplinary action, inclag dismissal.

Brokerage Practices

In selecting broker-dealers and determining theorableness of their commissions for
our clients’ transactions, Halcyon takes into actaau number of factors, including the
following: ability to secure future investment oppoities; quality and reliability of
brokerage services; commissions or other fees kacwging the orders; price; the
broker’s or dealer’s facilities; financial respdmbsiy; the ability of the broker or dealer
to effect transactions, particularly with regardaspects such as timing, order size and
execution of orders; and the research and oth&stment-related services provided by
the broker or dealer to Halcyon in compliance w&hction 28(e) of the Securities
Exchange Act of 1934, as amended (or in the casemdin instruments for which the
“safe harbor” is not available, Halcyon will evaleahe amount of spread charged in
relation to the value of the research and othekdrage services provided) to enhance its
general portfolio management capabilities, notwéhding the fact that specific clients
may not be direct or exclusive beneficiaries ofsthservices. Halcyon executes trades
for advisory clients with broker-dealers with whidHalcyon has other business
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relationships, including prime brokerage, crediatienships and capital introduction or
investments by affiliates of the broker-dealersdvisory client entities. We do not take
client referrals into account in selecting brokegelgrs.

Halcyon does not utilize “soft dollar” commissiotts purchase third-party research and
other services. We do, however, consider a brdkater’'s proprietary research in
selecting broker-dealers and determining the comsionisrates. Accordingly, Halcyon

may cause a client to pay a commission for effgctiriransaction for the advisory client
in excess of the amount another broker or dealerldvbave charged for effecting that
transaction, where it determines in good faith ttlaé commission is reasonable in
relation to the value of the brokerage and/or meteservices the broker or dealer
provides to Halcyon. Halcyon does not put a spedbllar value on the research or
brokerage services of any broker or dealer and do¢sllocate the relative costs or
benefits of research, because Halcyon believes ttietresearch received is, in the
aggregate, of assistance in fulfilling Halcyon'semll responsibilities to its advisory

clients.

The Halcyon Group’s Broker Review Committee meetgrterly to ensure that our
obligation to seek best execution in trading at@sifor the benefit of all advisory clients
is being met. The Broker Review Committee, the imers of which include various
officers and Employees, reviews internally genetratecords and externally prepared
reports bearing on the selection of broker-deal@rsluding: the approved list of
executing brokers; best execution worksheets cdegley traders; commission reports;
gift and entertainment logs; purchase and saleitycand fair value of portfolios related
to each executing broker; reports analyzing thecytad Group’s use of broker-dealers
and; a report containing the results of a brokee \ay certain Halcyon Group investment
professionals. The research services that bro&aiecs might provide include written
information and analyses concerning specific invesits, companies or sectors; market,
financial and economic studies and forecasts;ssiegiand pricing or appraisal services;
discussions with research personnel; and invitati@nattend conferences or meetings
with management or industry consultants. In somses, research services that are
generated by third parties may be provided by ocouph the brokerage firm to which
commissions are paid. Using client transactionshtain research and other benefits
which Halcyon does not have to buy or produce srown may create incentives that
could result in conflicts of interest. When Halayoeses client markups or markdowns to
obtain research products and services, it recaavbenefit because it does not have to
produce or pay for the research products and ssvid he availability of these benefits
creates the potential that we might be influenceddlect one broker-dealer rather than
another to perform services for clients based anrdarest in receiving the products and
services rather than on our clients’ interest iocerang the best execution prices.
Obtaining these benefits may cause our clientsatohpgher fees than those charged by
other broker-dealers. To mitigate risks of condliof interest, Halcyon does not permit
clients to direct us to execute transactions thncugpecified broker-dealer.
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Trade Aggregation and Allocation

The Halcyon Group has adopted comprehensive pslieigarding trade aggregation and
allocations of investments. Where appropriatendaations for our advisory clients and
advisory clients of our affiliated management comesa are aggregated for execution
purposes, so long as Halcyon determines in gooll fiaat aggregation is likely to result
in relatively better prices, lower commission exges) beneficial transaction timing or a
combination of these and other factors, provided Halcyon is not required to aggregate
any trades. If purchases or sales of assets fdiplutlients are effected simultaneously,
and to the extent aggregate transactions are esckait slightly different prices, the
average transaction price is used instead.

Halcyon and its affiliated management companiegh&ir discretion, make investment
decisions with respect to each client that mayhkbesame as or different from those made
for other advisory clients. The Halcyon Group’lmedtion policy requires Halcyon and
its affiliated management companies to act fairg @quitably over time in allocating
limited investment (and divestment) opportunitiébsitt may be suitable for multiple
clients and to ensure that no client is intentipnalr systematically favored at the
expense of other clients, including as a resuliedfer compensation arrangements or the
level of proprietary capital invested in a clietdalcyon determines trade allocation prior
to the execution and in the absence of other ceraidns and, generally allocates each
trade pro rata among all clients for which sucluéras appropriate on the basis of the
monthly opening capital balance of each particigattlient (factoring in redemptions
and subscriptions). Halcyon makes non pro-ratacations in light of a variety of
relevant factors affecting client accounts, inchgdiaccount liquidity (including an
account’s cash availability, other liquidity obligens in light of investor redemptions,
commitments to other investments, and availabitifyleverage); written investment
restrictions contained in applicable investment aggment or other relevant operating
agreements; investment strategies and time horizapglicable legal and regulatory
restrictions, including whether or not an accoundéeemed to be “plan assets” under
ERISA,; risk tolerance; advisory client approval {{ie case of clients that retain a degree
of investment discretion); tax considerations; a&aflle limitations on credit, clearing
and custody; rounding to multiples of trading lates or the avoidance of creating odd-
lots; adjustments for accounts in ramp-up or wined phases; priority afforded to the
clients of the management company generating thesiment idea; and extraordinary
corporate actions or corporate events impactingogpgsed allocation. At Halcyon’s
discretion, clients’ portfolios may be rebalancex reflect capital changes at the
beginning of each month.

Review of Accounts

Halcyon has adopted policies regarding the revieits@dvisory clients’ portfolios. The

Risk Management Committee of the relevant managemempany reviews client

portfolios and confers with the relevant Investm€oimmittee. In addition, on a regular
basis, each research analyst provides input onptistions for which he or she is
responsible to independent risk analysts. By ieddpntly verifying estimates provided
by the research team, the risk analysts offer aKetaeality check.”
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Halcyon’s Risk Management Committees consist of Bwtfolio Managers/Chief
Investment Officer or their designees and certaherosenior members of the Halcyon
Group. The Risk Management Committee of the relewaanagement company meets
regularly to review and recommend policy stratedieat are consistent with their
advisory clients’ investment objectives and pokcielhe Risk Management Committees
consider macro-level economic and market trends assess the advisory client
portfolios, managing risk in a manner consistenhwach client's operating agreements.
The Risk Management Committees review and adjustslito position size, industry
exposure, commodity risk, systemic risks, and otkensiderations. The Risk
Management Committees consider the strategy mix thadbiggest risks among the
holdings, taking into account macro-economic coodsg, the regulatory framework, the
political climate, and the potential for decline tlim companies and/or specific
industries.

Halcyon’s Investment Committees consist of certmwestment professionals. The
Investment Committees review relevant clients’ stugents on a regular basis and make
recommendations on behalf of each portfolio.

Halcyon also actively manages counterparty, tedgwland operational risk as well as
conflicts of interest through various committeex;luding relevant Risk Management
Committees, the Pricing Review Committee, the Imiation Technology Committee,
relevant Investment Committees, the Broker Reviesm@ittee, the Client Relations
Committee and the Conflicts Committee.

Reports are prepared for and provided regulariptestors in the Halcyon Funds. On a
monthly basis, the administrator to the Halcyon daumprovides statements for all
investors in these funds, showing performancetiermonth and year-to-date. Halcyon
also prepares a monthly report for investors inHadcyon Funds containing portfolio
information and estimated performance results f@r month and year-to-date. On an
annual basis, independent certified public accaustaudit the financial statements of
each Halcyon Fund. Halcyon additionally prepanesaanual report including, among
other things, the balance sheet for each Halcyom Fa statement showing the net gains
or net losses of the client, the closing capita@loant (or net asset value of interests) of
every investor in the client (and the manner of agdculation), the opening capital
account (or the net asset value of interests atheofbeginning of the year), and the
ownership percentage of every investor in the egle¥Halcyon Fund.

We provide our managed account clients with finaihand other information as may be
agreed with respect to each of these clients.

Client Referrals and Other Compensation

Halcyon does not, nor do any Employees, receiveeaoypomic benefit from non-clients
for providing advisory services to our clients.

Halcyon may enter into arrangements with third ypatacement agents, each of which is
a registered broker-dealer (unless otherwise perdhiby law). Halcyon will bear any
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placement agent fees unless a client or an inveptmifically agrees to bear a placement
agent fee. If a placement agent solicits cliemioaats, the placement agent will advise
the prospective clients of the arrangement betw&soyon and the agent and of any fees
associated with the arrangement as required pursuapplicable regulations.

Custody

Due to Halcyon’s access to advisory client fundd aacurities as general partner or
manager of the Halcyon Funds and our affiliate’sharty to deduct fees and other
expenses from Halcyon Funds’ accounts, we are diémbave constructive custody of
their funds and securities within the meaning ofleR206(4)-2 of the Investment
Advisers Act of 1940, as amended. Halcyon utilides services of unrelated financial
institutions or other qualified custodians (as dedi in Rule 206(4)-2) to hold all funds
and securities of Halcyon Funds, with the except@h certain privately offered
securities, as permitted by Rule 206(4)-2. We @&lssure that the qualified custodian
maintains these funds and securities in accouatsctintain only these clients’ funds and
securities, under our name as agent or trusteéhéorelevant Halcyon Fund. We also
comply with the requirements of Rule 206(4)-2 witkspect to the annual audit
(performed in accordance with generally acceptedowating principles by an
independent public accounting firm) and the disttitin of audited financial statements
to investors in the Halcyon Funds within 120 dayshe end of their respective fiscal
years.

Our managed accounts typically establish their acto with their own qualified
custodians, and neither Halcyon nor any of outiatffis have authority to deduct fees or
other amounts from the managed accounts. Our redregrount clients receive account
statements directly from their qualified custodiang/e urge our clients to carefully
review the statements they receive from their @edlicustodians and compare them with
the periodic reports we send them.

Investment Discretion

Scope of Authority

Halcyon accepts discretionary authority to mandgeHalcyon Funds’ assets. We have
the authority to determine, without obtaining sfieatlient consent, which securities or
other investments to buy or sell, the amount ofisges or other investments to buy or
sell, the broker through which we effect tradesny, and the commission rates at which
we effect trades. While we have been given thimtrauthority, Halcyon is committed
to adhering to the investment strategy and progsemforth in the Halcyon Funds’
Private Placement Memoranda and/or operating agmetsmHalcyon’s discretion over
the managed accounts is limited by investment duiele negotiated with the client.
Halcyon has processes and procedures in placerty teat it is complying with any
client-imposed restrictions and adhering to eacients investment strategy and
objectives. In particular, as discussed in motaitim Section 10, the Risk Management
Committee of the relevant Halcyon advisory entéyiews its client accounts regularly to
ensure that we are observing our clients’ investragategies and objectives.
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With respect to our non-discretionary client, weovie ongoing investment
recommendation and advice, and we have authoritgxezute transactions subject to
prior notification to and consent by the client.

Procedures for Assuming Authority

Before accepting their subscriptions for interegts,provide all investors in the Halcyon
Funds with a Private Placement Memorandum (or edgi¥ disclosure) and/or
governing documents for the relevant Halcyon Fuhdt tset forth, in detail, our
investment strategy and program and the termswvefsiment for investors, including the
scope of our investment authority. By completing subscription documents to acquire
an interest in a Halcyon Fund and/or executingdperating agreement for a Halcyon
Fund, each investor consents to the terms and womslin the operating agreements that
give Halcyon complete authority to manage Halcyoands’ investments in accordance
with the Private Placement Memorandum and/or theraipmg agreements. Prior to
providing investment advice to a managed accousttypically require each client to
appoint us as discretionary agent and attornegeh-6f each portfolio that we manage
for them. This gives us complete discretionaryhatity to buy and sell any securities
and other instruments in the amounts and at tleepthat we determine. With respect to
one managed account, our investment authoritybgestito client approval to a certain
degree and non-discretionary.

Voting Client Securities

Proxy Voting Policy

Halcyon’s policy is to review each proxy or infortiea statement on an individual basis
and to base its voting or consent decision oruitlgnent about what will best serve the
interests of its advisory clients. In determinlmayv or whether to vote proxies or provide
consents, Halcyon will not subordinate the econoimtierests of its advisory clients to
the interests of other persons or to Halcyon's-is¢dfrest. Decisions will be made by
relevant Portfolio Managers and based on the fiahintterest of each advisory client in
light of the specific applicable investment strgtedcach proxy proposal will be

considered on its own merits, and an independeaet@eation will be made whether to
support or oppose management’s position. Additignan certain circumstances,

Halcyon may determine that it is in the best ides®f its advisory clients not to vote or
consent or that a vote or consent is not requitedexample, where the clients’ holdings
arede minimis, when the proxy vote covers only routine corpotatsiness, or where the
advisory clients’ positions were liquidated betwéasm record date and the vote deadline.

Halcyon’s Operations Manager or his designee matifielevant research analysts of
pending corporate actions involving the advisoigntl portfolios. The research analyst
assigned to the transaction or security consultth @i member of the Investment
Committee who is responsible for the ultimate dateation regarding the proper vote or
consent and with the Chief Compliance Officer.inlfeviewing the corporate action, the
Chief Compliance Officer (in consultation with thevestment Committee or others)
determines that a material conflict may exist betwelalcyon’s interests and those of its
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advisory clients, the Chief Compliance Officer wilform the Conflicts Committee of
such potential material conflict. The Conflictsr@uittee will evaluate the potential or
actual conflict and, in consultation with the membéthe Investment Committee, will
determine if a material conflict of interest exjsasd if so will determine the appropriate
course of action to resolve the conflict in thesmetts of its advisory clients. If a conflict
cannot be resolved, the affected clients will bforimed of the conflict and explicit
voting instructions will be solicited.

If no material conflict exists, or has been resdjva member of the Investment
Committee will, in accordance with Halcyon’s fidagy duties, make a determination as
to how to vote the proxy and communicate the decito the research analyst. The
research analyst will then communicate the deci®grnhe member of the Investment
Committee to the Operations Manager, typically ptathe close of business on the day
prior to the vote deadline. The Operations Managédilizes the website
www.proxyvote.com to transmit the proxy vote or semnt, and receives confirmation of
the vote or consent from the website. Upon reagfigiaid confirmation, the Operations
Manager forwards the confirmation to the Chief Cbamze Officer or her designee. The
Chief Compliance Officer or her designee retains ififormation for six years from the
date the proxy vote or consent is executed.

Recordkeeping

Halcyon maintains the following records relatingxy voting: copies of our proxy
voting policies and procedures and any amendmprdgy statements received for client
securities and other assets; records of proxy \esison behalf of our clients; records of
written requests from clients and investors in Hilcyon Funds for proxy voting
information and our written responses to any wmitte oral requests; and any documents
that our Employees prepared that were materiaketadihg how to vote proxies or that
memorialize the basis for a proxy vote. Upon reguasy of our clients or any of the
investors in our clients can obtain (1) a copy wf proxy voting policies and procedures
and (2) information concerning proxy votes on ebf.

Financial Information

Halcyon does not require nor do we solicit prepayntd more than $1,200 in fees from
clients, six months or more in advance. Halcyonasaware of any financial condition
that is likely to impair our ability to meet our moactual commitments to our clients.
Halcyon has never been the subject of a bankrypttion.
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