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authority. 
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Item 2. Material Changes 

 
This is the initial filing of the Form ADV Part 2A for the Adviser and as such, there are no material changes 
to report. In the future, this Item will provide a summary of material changes that were made to the brochure.  
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Item 4. Advisory Business 

The Adviser is an investment adviser with its principal place of business in Alpharetta, Georgia.  The 
partners of the Adviser are Balaji Venkataraman, James Flexner and Thomas Vandervort.   

The Adviser provides investment advisory services on a discretionary basis to a private investment fund 
(the “Fund”) intended for sophisticated investors and institutional investors. 

The Adviser provides advice to the Fund based on specific investment objectives and strategies.  The 
Adviser does not tailor advisory services to the individual needs of clients.   

As of October 1, 2020, the Adviser had approximately $197,506,842 of regulatory assets under 
management, all of which was managed on a discretionary basis.  

Item 5. Fees and Compensation  

Fixed and Performance-Based Compensation.  The fixed fee and performance-based compensation rates 
for the Fund are described in the Fund’s limited partnership agreement (the “Limited Partnership 
Agreement”). 

The Fund will pay to the Adviser a fixed management fee (the “Management Fee”). The Management Fee 
will be paid annually in advance.  

An affiliate of the Adviser that serves as the general partner (the “General Partner”) of the Fund will be paid 
performance-based compensation by the Fund, which is compensation that is based on a share of capital 
gains on or capital appreciation of the assets of the Fund.  

The Adviser will be paid performance-based compensation by the Fund, until the Investment Manager (and 
its designee) has received an amount equal to the “Investment Manager Deficit” which is defined in the 
Limited Partnership Agreement as the amount required to extinguish all liabilities of the Adviser, as 
reasonably determined by the General Partner. 

Expenses. In addition to paying the Management Fee and the performance-based compensation, the Fund 
is responsible for and must pay all expenses or obligations of the Fund or otherwise incurred by the General 
Partner or the Adviser on behalf of the Fund other than any expenses that is considered General Partner 
Expenses in the General Partner’s sole discretion.  

The allocation of expenses by the Adviser between it and a client represents a conflict of interest for the 
Adviser.  The Adviser will adopt an expense allocation policy that is designed to address this conflict.  The 
Adviser will allocate expenses to clients in accordance with the client’s Limited Partnership Agreement. The 
Adviser will seek to allocate any shared expenses for products and services benefitting both the Adviser 
and the client, and not covered in the client’s Limited Partnership Agreement, in a fair and reasonable 
manner. 

Item 6. Performance-Based Fees and Side-by-Side Management 

The General Partners, an affiliate of the Adviser, will be entitled to be paid performance-based 
compensation by the Fund.  Such performance-based compensation may create an incentive for the 
Adviser to make investments that are riskier or more speculative than would be the case in the absence of 
such performance-based compensation arrangements.    

The Adviser may manage multiple client accounts in the future.  Accordingly, if the Adviser provides 
investment management services for clients other than the Fund in the future, the Adviser will adopt and 
implement policies and procedures intended to address conflicts of interest relating to the management of 
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multiple accounts, including accounts with different fee arrangements, and the allocation of investment 
opportunities.  

Item 7. Types of Clients 

The Adviser’s clients consist of the Fund.  Any initial and additional subscription minimums with respect to 
investment in a Fund are disclosed in the Fund’s Limited Partnership Agreement. 

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

A.  Methods of Analysis and Investment Strategies.   

Investment Objective and Strategy 

The investment objective of the Fund is to generate long-term capital appreciation by investing a significant 
amount of its assets in a portfolio of private companies, with the intent to realize value upon successful 
completion of each portfolio company’s initial public offering or sale to another company. 
 
The Adviser utilizes a variety of methods and strategies to make investment decisions and 
recommendations.  The methods of analysis include fundamental research and identification of sector-
specific themes.   
 
The Adviser employs the following investment strategies: 
 
Equity.  The Adviser’s equity strategy focuses on direct investments in private companies, which may be 
either controlling or non-controlling equity ownership positions.  
 
Credit.  The Adviser engages in a credit strategy, wherein the Adviser extends term loans, convertible 
notes, or similar debt instruments to private companies, including companies in which it has an existing 
equity ownership.   

Buy and Hold.  Due to the illiquid nature of private company investments, the Adviser engages in a buy and 
hold investment strategy wherein the Adviser buys securities and holds them for a relatively longer period 
of time, regardless of short-term factors. 
 
Leverage.  The Adviser may utilize a significant amount of leverage which includes the borrowing of funds 
from banks and other institutions in order to be able to increase the amount of capital available for 
investments.  

These investment strategies involve risk of loss to clients and clients must be prepared to bear the loss of 
their entire investment. 

B.  Material Risks (Including Significant or Unusual Risks) Relating to Investment Strategies  

The following summary identifies the material risks related to the Adviser’s significant investment strategies 
and should be carefully evaluated before making an investment with the Adviser; however, the following 
does not intend to identify all possible risks of an investment with the Adviser or provide a full description 
of the identified risks. Fund Investors and potential investors in the Fund should refer to the Limited 
Partnership Agreement for a further discussion of the applicable risks.  

Private Company Investments.  Investments in the private equity of companies at various stages in their 
development involve a high degree of business and financial risk.  Private companies with limited or no 
operating history may require substantial additional capital to support expansion or to achieve or maintain 
a competitive position, may produce substantial variations in operating results from period to period or may 
operate at a loss.  The Fund will have significant exposure to and invest in private companies across a 
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variety of industry sectors.  These companies may or may not be profitable or revenue producing.  Private 
companies in which the Fund invests may require additional capital after the Fund’s investment to develop 
technologies and markets, acquire customers and achieve or maintain a competitive position.  This capital 
may not be available at all or may not be available on acceptable terms.  Further, the technologies and 
markets of such companies may not develop as anticipated, even after substantial expenditures of capital.  
Such companies may face intense competition, including competition from established companies with 
much greater financial and technical resources, more extensive development, manufacturing, marketing 
and service capabilities, and a greater number of qualified managerial and technical personnel.  Although 
the Adviser generally will seek to negotiate certain protective provisions in connection with certain of the 
Fund’s private investments, the Fund may take minority positions in the portfolio companies in which they 
invest. The Fund generally will seek to be represented on a portfolio company’s board of directors, but each 
portfolio company will be managed by its own officers (who generally will not be affiliated with the Fund, the 
Adviser or the General Partner).  As a result, with certain of the Fund’s private investments, including those 
where the Fund has a minority position and no board representation or limited protective provisions, the 
Adviser will not be in a position to exercise control over the management of such portfolio companies, and, 
accordingly, will have a limited ability to protect its position in the portfolio companies.  Some portfolio 
companies may depend upon managerial assistance or financing provided by their investors. The value of 
the Fund’s investments will depend upon the quality of managerial assistance provided by the investors in 
the portfolio companies and their ability and willingness to provide financial support.  The use of leverage 
by the private companies will increase the exposure of such companies to adverse economic factors, such 
as downturns in the economy or deterioration in the conditions of such companies or their respective 
industries.  In the event any portfolio company cannot generate adequate cash flow to meet debt service 
or operating expenses, the Fund may suffer a partial or total loss of capital invested in the portfolio company 
which, depending on the size of the Fund’s investments, could adversely affect the return on the capital of 
the Fund. 

The Fund’s ability to realize value from an equity investment in a private company will depend largely upon 
successful completion of the company's initial public offering (“IPO”) or the sale of the company’s assets or 
stock to another company, which may not occur for a period of several years after the date of the Fund’s 
investments, or may not occur at all.  There can be no assurance that any of the portfolio companies in 
which the Fund invests will complete public offerings or be sold, or, if such events occur, as to the timing 
and value of such offerings or sales.  In addition, the Fund may be subject to, or may agree to become 
subject to, lock-up periods subsequent to an IPO or other liquidity event.  The Fund may also lose all or 
part of their entire investment if the portfolio companies fail or their product lines fail to achieve an adequate 
level of market recognition or acceptance.   

Follow-On Investments.  Following its initial investment in a particular portfolio company, the Adviser on 
behalf of the Fund may decide to provide additional funds to the portfolio company to increase, protect 
and/or preserve its investment in the portfolio company (“Follow-On Investments”).  There can be no 
assurance that the Adviser will make Follow-On Investments on behalf of the Fund or that the Fund will 
have sufficient funds to make all or any of such investments.  Any decision by the Adviser not to make 
Follow-On Investments or the Fund’s inability to make Follow-On Investments may (i) have a substantial 
negative impact on a portfolio company in need of such an investment, (ii) result in a lost opportunity for 
the Fund to increase its participation in a successful operation, and (iii) result in the Fund’s position in a 
portfolio company being diluted and/or the loss of certain rights and protections that were agreed as part of 
the Fund’s initial investments in the company. 

Risk of Reliance on Portfolio Company Management; Investments with Third Parties.  Although the Adviser 
will monitor the performance of each Fund’s investment in a portfolio company, the Adviser on behalf of the 
Fund will rely upon each portfolio company’s management to operate the portfolio company on a day-to-
day basis.  There can be no assurance that the management of portfolio companies in which the Fund 
invests will operate successfully.  Further, in cases where the Fund holds a minority position in its portfolio 
companies and lacks either board representation or protective provisions, its ability to exercise influence 
over these portfolio companies will be extremely limited. In such cases, the Fund will be significantly reliant 
on the existing management and board of directors of such portfolio companies, which may include 
representation of other financial investors with whom the Fund is not affiliated and whose interests may 
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conflict with the interests of the Fund.  Such investments may involve risks in connection with such third 
party involvement, including the possibility that a third party may have financial difficulties, resulting in a 
negative impact on the Fund’s investment, may have economic or business interests or goals which are 
inconsistent with those of the Fund, or may be in a position to take (or block) action in a manner contrary 
to the Fund’s investment objectives.  In addition, the Fund may in certain circumstances be liable for the 
actions of its third-party co-venturers.  In those circumstances where such third parties involve a 
management group, such third parties may receive compensation arrangements relating to such 
investments, including incentive compensation arrangements. 

Market Risks.  The profitability of a significant portion of the Fund’s investment programs depends to a 
great extent upon correctly assessing the future course of price movements of specific securities and other 
investments.  There can be no assurance that the Adviser will be able to predict accurately these price 
movements.  At times, the securities markets experience great volatility and unpredictability, which could 
make it more difficult or less profitable, for a company to engage in a sale transaction or an IPO.  With 
respect to the investment strategy utilized by the Fund, there is always some, and occasionally a significant 
degree of, market risk that impacts a portfolio company’s ability to execute on its business plan. 

Non-Diversification.  The assets of the Fund may at times be concentrated into a relatively few number of 
securities and/or sectors.  Accordingly, the investment portfolio of the Fund may be subject to more rapid 
change in value than would be the case if the Fund were required to maintain a wide diversification among 
portfolio companies, sectors, securities, countries and industry groups. 

High-Growth Industry Related Risks.  The Adviser on behalf of the Fund may make investments in the 
securities of high-growth portfolio companies. These portfolio companies may face undeveloped or limited 
markets, have limited products, have no proven profit-making history, may operate at a loss or with 
substantial variations in operating results from period to period, have limited access to capital and/or be in 
the developmental stages of their businesses, have limited ability to protect their rights to certain patents, 
copyrights, trademarks and other trade secrets, or be otherwise adversely affected by the extremely 
competitive markets in which many of their competitors operate. 

Lack of Liquidity of Fund Assets.  The Fund’s portfolio will be invested in non-publicly traded securities and 
private instruments for which the number of potential purchasers and sellers, if any, is very limited.  This 
factor may have the effect of limiting the availability of these securities for purchase by the Fund and may 
also limit the ability of the Fund to sell such securities at their fair value prior to termination of the Fund or 
in response to changes in the economy or financial markets.  Due to securities regulations governing certain 
publicly-traded equity securities, that ability could also be diminished with respect to equity holdings that 
represent a significant portion of the issuer’s voting securities.  Thus, there can be no assurance as to the 
timing and amount of distributions from the Fund.  To the extent any private investments cannot be sold 
prior to the termination of the Fund, they may be distributed in kind to the Fund Investors at termination.  

Interest Rate Risks.  Given the usage of leverage, rising interest rates may impact the ability to reduce 
leverage in the future thereby reducing the equity value of its investments. Changes to interest rates will 
also impact its returns when issuing credit.  

C. Risks Associated With Types of Securities that are Primarily Recommended (Including 
Significant or Unusual Risks) 

Equity-Related Instruments in General. The Adviser may use equity-related instruments in its investment 
program.  Certain options and other equity-related instruments may be subject to various types of risks, 
including market risk, liquidity risk, counterparty credit risk, legal risk and operations risk.  In addition, equity-
related instruments can involve significant economic leverage and may, in some cases, involve significant 
risks of loss. 
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Additional Risks Relating to the Adviser 

Systems and Operational Risks.  The Adviser relies on certain financial, accounting, data processing and 
other operational systems and services that are employed by the Adviser and/or by third party service 
providers, including prime brokers, the third party administrator, market counterparties and others.  Many 
of these systems and services require manual input and are susceptible to error.  These programs or 
systems may be subject to certain defects, failures or interruptions.  For example, the Adviser and the Fund 
could be exposed to errors made in the confirmation or settlement of transactions, from transactions not 
being properly booked, evaluated or accounted for or related to other similar disruptions in the Fund’s 
operations.  In addition, despite certain measures established by the Adviser and third party service 
providers to safeguard information in these systems, the Adviser, the Fund and their third party service 
providers are subject to risks associated with a breach in cybersecurity which may result in damage and 
disruption to hardware and software systems, loss or corruption of data and/or misappropriation of 
confidential information.  Any such errors and/or disruptions may lead to financial losses, the disruption of 
Fund trading activities, liability under applicable law, regulatory intervention or reputational damage.  

Cybersecurity Risk.  The information and technology systems of the Adviser and of key service providers 
to the Adviser and the Fund may be vulnerable to potential damage or interruption from computer viruses, 
network failures, computer and telecommunication failures, infiltration by unauthorized persons and security 
breaches, usage errors by their respective professionals, power outages and catastrophic events such as 
fires, tornadoes, floods, hurricanes and earthquakes.  Although the Adviser has implemented various 
measures designed to manage risks relating to these types of events, if these systems are compromised, 
become inoperable for extended periods of time or cease to function properly, it may be necessary for the 
Adviser to make a significant investment to fix or replace them and to seek to remedy the effect of these 
issues.  The failure of these systems and/or of disaster recovery plans for any reason could cause significant 
interruptions in the operations of the Adviser or Fund accounts and result in a failure to maintain the security, 
confidentiality or privacy of sensitive data, including personal information.  

Risk Management Failures.  Although the Adviser attempts to identify, monitor and manage significant risks, 
these efforts do not take all risks into account and there can be no assurance that these efforts will be 
effective.  Moreover, many risk management techniques, including those employed by the Adviser, are 
based on historical market behavior, but future market behavior may be entirely different and, accordingly, 
the risk management techniques employed on behalf of the Fund may be incomplete or altogether 
ineffective.  Similarly, the Adviser may be ineffective in implementing or applying risk management 
techniques.  Any inadequacy or failure in risk management efforts could result in material losses to the 
Fund. 

Systemic Risk.  Systemic risk is the risk of broad financial system stress or collapse triggered by the default 
of one or more financial institutions, which results in a series of defaults by other interdependent financial 
institutions. Financial intermediaries, such as clearing houses, banks, securities firms and exchanges with 
which the Fund interacts, are all subject to systemic risk. A systemic failure could have material adverse 
consequences on the Fund and on the markets for the securities in which the Fund seeks to invest.  

Assumption of Business, Terrorism and Catastrophe Risks.  Opportunities involving the assumption by the 
Fund of various risks relating to particular assets, markets or events may be considered from time to time.  
The Fund’s portfolio is subject to the risk of loss arising from exposure that it may incur, directly or indirectly, 
due to the occurrence of various events, including, without limitation, hurricanes, earthquakes, and other 
natural disasters, terrorism and other catastrophic events and events that could adversely affect the health 
or life expectancy of people.  These risks of loss can be substantial, could greatly exceed all income or 
other gains, if any, received by the Fund in assuming these risks and, depending on the size of the loss, 
could adversely affect the return of the Fund.  

Valuation of Portfolio Holdings.  There are various potential conflicts of interest in connection with the 
valuation of Fund assets, including the impact of valuation on the calculation of advisory fees and the 
Adviser’s investment performance.  Conflicts of interest may be heightened in the case of assets that do 
not have readily ascertainable market values. In order to minimize conflicts of interest in connection with 
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the valuation of Fund assets, in particular, higher valuations of Fund assets, there are no asset-based fees 
paid to the Adviser, and performance-based compensation paid by the Fund to the Adviser and the General 
Partner is earned only when there are actual distributions from the Fund, typically as a result of a liquidation 
event within the Fund’s portfolio.  

Effects of Health Crises and Other Catastrophic Events. Health crises, such as pandemic and epidemic 
diseases, as well as other catastrophes that interrupt the expected course of events, such as natural 
disasters, war or civil disturbance, acts of terrorism, power outages and other unforeseeable and external 
events, and the public response to or fear of such diseases or events, have and may in the future have an 
adverse effect on clients' investments and the Adviser's operations.  For example, any preventative or 
protective actions that governments may take in respect of such diseases or events may result in periods 
of business disruption, inability to obtain raw materials, supplies and component parts, and reduced or 
disrupted operations for client portfolio companies.  In addition, under such circumstances the operations, 
including functions such as valuation, of the Adviser and other service providers could be reduced, delayed, 
suspended or otherwise disrupted.  Further, the occurrence and pendency of such diseases or events could 
adversely affect the economies and financial markets either in specific countries or worldwide. 

Item 9. Disciplinary Information 

This Item is not applicable.  

Item 10. Other Financial Industry Activities and Affiliations  

The Adviser is affiliated with SEC-registered investment adviser Velan Capital Investment Management LP 
(the “Relying Adviser”).  The Relying Adviser manages assets for a private investment fund using a hedge 
fund investment strategy (the “Relying Adviser Fund”). 

Neither the Adviser nor any of the Adviser’s management personnel have any relationships or 
arrangements that pose material conflicts of interest to the business of the Adviser. 

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

The Adviser has adopted a Code of Ethics (the “Code”) that obligates the Adviser to put the interests of the 
Adviser’s clients before its own interests and to act honestly and fairly in all respects in their dealings with 
its clients.  In addition to compliance with the Adviser’s policies and procedures, all of the Adviser’s 
personnel are required to comply with applicable federal securities laws.  The Fund or prospective clients 
may obtain a copy of the Code by contacting the Adviser’s Chief Compliance Officer by email at 
Flexner@avegohc.com, or by telephone at 917-842-5770.  See below for further provisions of the Code as 
they relate to the preclearing and reporting of securities transactions by related persons.  

The Adviser, in the course of its investment management and other activities, may come into possession 
of confidential or material nonpublic information about issuers, including issuers in which the Adviser or its 
related persons have invested or seek to invest on behalf of the Fund.  The Adviser is prohibited from 
improperly disclosing or using such information for its own benefit or for the benefit of any other person, 
regardless of whether such other person is a client.  The Adviser maintains and enforces written policies 
and procedures that prohibit the communication of such information to persons who do not have a legitimate 
need to know such information and to assure that the Adviser is meeting its obligations to its clients and 
remains in compliance with applicable law.  In certain circumstances, the Adviser may possess certain 
confidential or material, nonpublic information that, if disclosed, might be material to a decision to buy, sell 
or hold a security, but the Adviser will be prohibited from communicating such information to the Fund or 
using such information for the Fund’s benefit.  In such circumstances, the Adviser will have no responsibility 
or liability to the Fund for not disclosing such information to the Fund (or the fact that the Adviser possesses 
such information), or not using such information for the Fund’s benefit, as a result of following the Adviser’s 
policies and procedures designed to provide reasonable assurances that it is complying with applicable 
law. 
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In addition, the Adviser or its supervised persons invests in the same securities (or related securities, e.g., 
warrants, options or futures) that the Adviser or a supervised person recommends to clients.  The Adviser 
or its supervised persons may trade in a particular security in a manner that is the same as, different from, 
or even opposite to the trading activity undertaken by the Adviser on behalf of its clients with respect to that 
same security.  Such practices present a conflict when, because of the information an Adviser has, the 
Adviser or its supervised persons are in a position to trade in a manner that could adversely affect the 
Adviser’s clients (e.g., place their own trades before or after client trades are executed in order to benefit 
from any price movements due to the clients’ trades).  In addition to affecting the Adviser’s or its supervised 
person’s objectivity, these practices by the Adviser or its supervised persons may also harm clients by 
adversely affecting the price at which the clients’ trades are executed.  The Adviser has adopted the 
following personal trading procedures in an effort to minimize such conflicts:  

• The Adviser requires its supervised persons to preclear all personal trading transactions, including 
single name securities that are related to the healthcare industry (as determined by the Chief 
Compliance Officer), certain limited offerings and initial public offerings in their personal accounts 
with the Chief Compliance Officer, who may deny permission to execute the transaction if such 
transaction will have any adverse economic impact on one of the Adviser’s clients; provided 
however that supervised persons are not required to preclear transactions in non-single name 
securities (e.g., ETFs and mutual funds).  

• In addition, the Adviser’s Code prohibits the Adviser or its supervised persons from executing 
personal securities transactions of any kind in any securities on a restricted securities list 
maintained by the Chief Compliance Officer.  

All of the Adviser’s supervised persons are required to disclose their securities transactions on a quarterly 
basis.  In addition, the Adviser’s supervised persons are required to disclose the holdings in their personal 
accounts upon commencement of employment with the Adviser and on an annual basis thereafter.  The 
Adviser’s supervised persons are also required to provide at least quarterly brokerage statements.  Trading 
in the personal accounts of the Adviser’s supervised persons is reviewed by the Chief Compliance Officer.  

Item 12. Brokerage Practices 

The Adviser’s investment strategy generally does not require the use of broker-dealers to execute market 
securities transactions.  In the event client market securities transactions are required, the Adviser will 
consider a number of factors in selecting a broker-dealer to execute transactions (or series of transactions) 
and determining the reasonableness of the broker-dealer’s compensation.  Such factors include, but are 
not limited to stability, the actual executed price and the commission, research (including but not limited to 
economic forecasts, fundamental and technical advice on securities, valuation advice on market analysis); 
custodial and other services provided for the enhancement of the Adviser’s portfolio management 
capabilities; the size and type of the transaction; the difficulty of execution and the ability to handle difficult 
trades; and the operational facilities of the brokers and/or dealers involved (including back office efficiency).  
In selecting a broker-dealer to execute transactions (or a series of transactions) and determining the 
reasonableness of the broker-dealer’s compensation, the Adviser need not solicit competitive bids and does 
not have an obligation to seek the lowest available commission cost.  It is not the Adviser's practice to 
negotiate “execution only” commission rates, thus a client may be deemed to be paying for research, 
brokerage or other services provided by a broker-dealer which are included in the commission rate.   

The Adviser currently does not recommend, request or require that a client direct the Adviser to execute 
transactions through a specified broker-dealer, nor does the Adviser permit clients to direct the Adviser to 
transact with a specific broker. 
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Item 13. Review of Accounts 

The investments made by the Fund are generally private, illiquid, and long-term in nature. The Adviser 
monitors companies in which the Fund invests, and the investment team periodically checks to confirm that 
each Fund is maintained in accordance with its stated objectives. 

Investors in the Fund receive periodic reports from the Fund pursuant to the terms of the Limited Partnership 
Agreement. 

Item 14. Client Referrals and Other Compensation 

The Adviser does not have any arrangements in place to compensate anyone or be compensated for the 
referral of clients. 

Item 15. Custody 

The Adviser and the General Partner are deemed to have custody of Fund assets.  The Adviser intends to 
comply with Rule 206(4)-2 under the Investment Advisers Act of 1940, as amended, by meeting the 
conditions of the pooled vehicle annual audit provision. 

Item 16. Investment Discretion 

The Adviser will provide investment advisory services on a discretionary basis to the Fund.   

Prior to assuming full discretion in managing a client’s assets, the Adviser will enter into an investment 
management agreement or other agreement that sets forth the scope of the Adviser’s discretion. 

Unless otherwise instructed or directed by a discretionary client, the Adviser will have the authority to 
determine (i) the securities to be purchased and sold for the client account (subject to restrictions on its 
activities set forth in the applicable investment management agreement and any written investment 
guidelines), and (ii) the amount of securities to be purchased or sold for the client account.   
 
The Adviser may provide Fund investors with the opportunity to co-invest in certain investments to which 
the Adviser has access.  Participation in such opportunities may be limited to a select number of Fund 
Investors based on the Adviser’s consideration of factors, including but not limited to: (i) whether the 
potential co-investor has expressed an interest in participating in co-investment opportunities; (ii) the 
Adviser’s evaluation of the potential co-investor’s size and financial resources; (iii) the ability of the potential 
co-investor to expeditiously participate in the investment opportunity without harming or otherwise 
prejudicing the other clients participating; (iv) the Adviser’s perception of whether the investment 
opportunity may subject the potential co-investor to legal, regulatory or other burdens that make it less likely 
that the potential co-investor would accept the investment opportunity; (v) whether the Adviser believes that 
allocating the investment opportunity to a potential co-investor will help establish, recognize or strengthen 
relationships that may provide indirectly longer-term benefits to current or future clients or to the Adviser; 
(vi) any confidentiality concerns the Adviser has that may arise in connection with providing the potential 
co-investor with specific information regarding an investment opportunity in order to allow it to evaluate the 
opportunity; and (vii) other factors deemed relevant by the Adviser.  Co-investment opportunities may not 
be available to all Fund Investors. 
 
Item 17. Voting Client Securities 

The Fund typically invests in private companies that typically do not issue proxies.  However, the Adviser 
may receive proxies in connection with publicly-traded portfolio companies.  To the extent the Adviser has 
been delegated proxy voting authority on behalf of the Fund, the Adviser will comply with its proxy voting 
policies and procedures that are designed to ensure that in cases where the Adviser votes proxies with 
respect to Fund securities, such proxies are voted in the best interests of the Fund.  The Adviser generally 



 

12 

will vote against proposals that make it more difficult to replace members of a board of directors.  For all 
other proposals including matters such as, without limitation, corporate events (mergers and acquisition 
transactions, dissolutions, conversions, or consolidations) or contested elections for directors, the Adviser 
will determine whether a proposal is in the best interests of the Fund and may take into account the following 
factors, among others: (i) whether the proposal was recommended by management and the Adviser’s 
opinion of management; (ii) whether the proposal acts to entrench existing management; (iii) whether the 
proposal fairly compensates management for past and future performance; (iv) the potential effect of the 
vote on the value of the Fund’s investments; and (v) other factors deemed relevant by the Adviser. 

If a material conflict of interest between the Adviser and the Fund exists, the Adviser will determine whether 
voting in accordance with the guidelines set forth in its proxy voting policies and procedures is in the best 
interests of the Fund or take some other appropriate action. 

Clients may obtain a copy of the Adviser’s proxy voting policies and procedures and information about how 
the Adviser voted the Client’s proxies by contacting the Chief Compliance Officer by email at 
Flexner@avegohc.com or by telephone at 917-842-5770. 

Item 18. Financial Information 

This Item is not applicable. 

 


