
  

 

Item 1. Cover Page 

 

 

RDST CAPITAL LLC 

 

1301 Second Avenue, Suite 2850 

Seattle, Washington 98101 

 

Telephone: (206) 332-1227 

 

FORM ADV PART 2A 

December 14, 2021 

 

 

This brochure provides information about the qualifications and business practices of RDST 

Capital LLC (CRD No. 284645).  If you have any questions about the contents of this brochure, 

please contact us at info@readestreet.comor (206) 332-1227.  The information in this brochure has 

not been approved or verified by the United States Securities and Exchange Commission or by any 

state securities authority. 

RDST Capital LLC is registered in the State of Washington as an investment adviser pursuant to 

the Securities Act of Washington, as amended.  Registration as an investment adviser does not 

imply any level of skill or training. 

Additional information about RDST Capital LLC also is available on the SEC’s website at 

www.adviserinfo.sec.gov. 

This document is not an advertisement for the advisory services of RDST Capital LLC or an offer 

to sell or the solicitation of an offer to purchase interests in any fund we manage.
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Item 2.  Material Changes 

 

RDST Capital LLC is required to advise clients and prospective clients of any material changes to this 

Form ADV Part 2A Brochure (“Brochure”) from our last annual update dated February 18, 2021. 

 

Clients will receive an annual summary of any material changes to this and subsequent Brochures no later 

than April 30, which is 120 days after our fiscal year-end. At that time, we will offer either a full copy of 

our most current Brochure or details related to all material changes with an offer to provide a full copy of 

this Brochure. We will also promptly provide ongoing disclosure information about material changes as 

necessary. 

 

Please note that we do not have to provide this information separately to a client or prospective client who 

has not received a previous version of our Brochure. 

 

Material changes: 

 

➢ We have added separate account management services to our business offerings.  Please see 

Items 4, 5, and 7 for additional details. 
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Item 4.  Advisory Business 

Structure; History and Ownership 

RDST Capital LLC is an investment advisory firm with its principal place of business in Seattle, 

Washington.  RDST Capital LLC will be referred to in this brochure as “we” or “the firm.”  RDST 

Capital LLC’s registration as an investment adviser became effective in the State of Washington in 

December of 2016.  RDST Capital LLC also conducts business under variations of the trade name “Reade 

Street Capital Management,” all of which are licensed with the State of Washington. 
 
The firm is organized as a Delaware limited liability company and was formed in July of 2016. 

The firm is owned by and was founded by Brian D. Pirie, who is the firm’s sole member. Mr. Pirie is the 

managing member of the firm and is responsible for the overall investment strategy of the firm. 

Types of Advisory Services 

Pooled Investment Vehicles 

We provide investment advisory services to Reade Street Partners LP, a Delaware limited partnership (the 

“fund”) as general partner.  The fund is a private investment fund that is exempt from registration under 

the Investment Company Act of 1940, as amended.  We may, in the future, serve as an investment adviser 

to one or more separately managed accounts and/or organize additional investment vehicles that follow an 

investment program similar to or different from the investment program of the fund. 

While the firm provides investment advisory services directly to the fund, the firm recognizes that under 

the Securities Act of Washington, as amended, it owes a fiduciary duty to each investor in the fund.   

The fund offers securities to investors only through private placements of such securities.  The detailed 

terms applicable to investors in the fund are described in the fund’s organizational documents and 

described in the fund’s offering memorandum.  

The firm’s investment objective is to generate attractive risk-adjusted returns by investing on a long basis 

in a select number of publicly traded equity securities.   

The investment strategy we employ on behalf of the fund is described in greater detail below at Item 8 

and in the offering documents of the fund.   

Separately Managed Accounts 

The firm also provides ongoing discretionary investment management services to advisory clients through 

separately managed accounts as requested and accepted, pursuant to the same investment strategy as the 

fund.  You must appoint RDST Capital LLC as your investment advisor of record on specified accounts 

(collectively, the “Account”).  The Account consists only of separate account(s) held by a qualified 

custodian under your name.  The qualified custodians maintain physical custody of all funds and 

securities of the Account and you retain all rights of ownership (e.g., right to withdraw securities or cash, 

exercise or delegate proxy voting and receive transaction confirmations) of the Account.  

We manage the Account on a discretionary basis based on your financial situation, investment objectives 

and risk tolerance.  We actively monitor your account(s) and provide advice regarding buying, selling, 

reinvesting or holding securities, cash or other investments of the Account. Our advice is based on 



 

 2 

receiving information from you related to your financial situation, risk tolerance, liquidity needs, and 

other investment objectives. You also have the ability to impose reasonable restrictions on the 

management of your accounts, including the ability to instruct us not to purchase certain securities. 

RDST Capital LLC manages investments for other clients, including a private fund, and we may give 

them advice or take actions for them that are different from the advice we provide to you or actions taken 

for you.  We are not obligated to buy, sell or recommend to you any security or other investment that we 

may buy, sell or recommend for any other clients or for our own accounts.   

Conflicts may arise in the allocation of investment opportunities among accounts and the fund we 

currently manage.  We strive to allocate investment opportunities believed to be appropriate for your 

accounts and other accounts advised by the firm equitably and consistent with the best interest of all 

accounts (and the fund) involved.  However, there can be no assurance that a particular investment 

opportunity that comes to our attention will be allocated in any particular manner.  Please see Item 6 – 

Side by Side Management, Item 11 – Code of Ethics, and Item 12 – Brokerage Practices for additional 

information about allocating investment opportunities and conflicts related to allocation of investments. 

Assets Under Management 

As of  November 15, 2021, we managed approximately $125,600,000 $in discretionary assets. We do not 

have any non-discretionary assets under management. 

Item 5.  Fees and Compensation 

Fees – Pooled Investment Vehicles 

We are generally entitled to two types of fees from the fund: (i) an asset-based management fee; and (ii) 

an incentive allocation based upon the performance of the fund. 

We offer a single class of limited partnership interests (“Partnership Interests”) in the fund.   

The management fee is 1.00% per year of the fund’s net assets, and is determined and payable quarterly 

in advance. 

The incentive allocation is 20% of the net profits of the fund that are in excess of a “hurdle amount” for 

the relevant period attributable to an investor’s Partnership Interest in the fund.  The incentive allocation 

is determined and allocated on an annual basis, but will be determined and allocated for shorter periods 

under certain circumstances (such as with respect to amounts withdrawn from the fund).  The incentive 

allocation is subject to a high water mark provision that generally requires that any losses suffered by the 

fund (adjusted to reflect withdrawals) be offset by subsequent net profits before we are entitled to 

subsequent incentive allocations from the fund.  The “hurdle amount” is equal to the net asset value of an 

investor’s Partnership Interest in the fund multiplied by a 5% rate of return for the calendar year (or 

partial calendar year, if applicable). The incentive allocation shall at all times, during such time as the 

firm is registered with the State of Washington, comply with the performance-based compensation 

requirements of Washington Administrative Code (“WAC”) 460-24A-150.  For the avoidance of doubt 

(and in accordance with WAC 460-24A-150), no incentive allocation shall be made from the capital 

account of an investor for a period of less than one calendar quarter. 

The details of how the fees are calculated for the fund can be found in the organizational and offering 

documents of the fund, which are provided to potential investors.   
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The fees described above are our standard fee rates.  However, the fund has the right to enter into 

agreements with one or more of its investors providing for the waiver or modification of certain terms of 

the offering of fund interests, or certain rights and obligations of fund investors, including fees, otherwise 

applicable to such interest(s), in each case without notice to the other fund investors.   

The management fees payable by the fund are deducted from the assets of the fund and paid to us or, in 

the case of investment allocations, are reallocated from the capital accounts of investors and into our 

capital account.  Pursuant to WAC 460-24A-135, each time management fees are charged, Fund investors 

will receive an invoice detailing the amount of the fee, the formula used to calculate the fee(s), the fee 

calculation itself, the amount of assets the fee is based on and the custodian holding the assets of the 

Fund. In addition, each time a performance fee is charged, Fund investor invoices will also include the 

cumulative net investment gain (or loss) and the amount of cumulative net investment gain over which we 

will receive performance compensation. 

As noted above, management fees payable by the fund are payable quarterly in advance.  Fund investors 

will be subject to a pro rated management fee with respect to any subscription to the fund made other 

than at the beginning of a quarter based upon the portion of the quarter for which the assets were invested.  

If an investor makes a withdrawal request that would return any portion of his or her capital account on a 

date that is not quarter end, and such withdrawal request is granted by the firm, the investor will not be 

entitled to reimbursement of any portion of the management fee paid in advance from such investor’s 

capital account in respect of the calendar quarter during which such withdrawal occurs. 

Investments in the fund are subject to an aggregate 36-month lock-up period following the date of an 

investor’s initial investment in the fund (the “Lock-up Period”), after which the investor may withdraw all 

or a portion of any investment on not less than 60 days’ prior written notice, as of the last business day of 

any calendar quarter.  Payment shall be made to an investor withdrawing over 95% of the balance of his 

or her capital account (as of the date of the withdrawal) in the following manner: (i) 95% of the amount of 

his or her capital account withdrawn, within 30 days of the effective date of the withdrawal; and (ii) the 

balance of the amount of his or her capital account withdrawn, within 30 days following delivery of the 

audited financial statements of the fund for the fiscal year in which such withdrawal date occurs.  At the 

option of the firm, the amount of the withdrawal may be paid in whole in cash, in whole in kind, or in part 

cash and part in kind.   

Notwithstanding the previous paragraph, investors have a right to terminate their subscription in our fund 

without penalty within five business days after executing the subscription documents if RDST Capital 

LLC’s ADV Part 2 was not delivered at least 48 hours prior to such execution.  

Expenses – Pooled Investment Vehicles 

The fund pays, or reimburses us or the fund’s administrator for, all reasonable operating expenses and 

other costs of the fund that we are not required to bear including, but not limited to:  

• accounting, bookkeeping, tax and auditing fees and expenses (including the allocable share of the 

costs, fees and expenses relating to internal accounting and tax preparation functions); 

• legal fees and expenses, including, but not limited to, fees and expenses incurred in connection 

with any offering of interests in the fund, fund contracts and investments;  

• all fees and disbursements of the fund’s and the firm’s attorneys, consultants and other third 

parties performing work benefiting the fund or otherwise in connection with the fund’s 

investment activities (including, without limitation, the legal and other fees, costs and expenses of 

such parties in or related to any proxy contest or other shareholder initiative or proceeding and in 



 

 4 

any threatened or actual litigation or governmental investigation or proceeding, and the amount of 

any judgments or settlements paid in connection with such proxy contest, shareholder initiative or 

litigation, or fines or penalties levied as a result of any such investigation or proceeding);  

• insurance and bonding costs;  

• all trading expenses and transaction costs, including, but not limited to, brokerage commissions, 

clearing and settlement charges, expenses relating to short sales, interest on loans and debit 

balances, margin interest, broker service fees and other clearing and custodial expenses;  

• fees or assessments in connection with any regulatory registrations, qualifications and/or 

approvals of the fund or the firm, and related compliance fees and expenses, deemed appropriate 

by the firm (including, without limitation, Form PF (Reporting Form for Investment Advisers to 

Private Funds and Certain Commodity Pool Operators and Commodity Trading Advisors)); 

• such research and portfolio management expenses as the firm deems appropriate, which may 

include, but are not limited to, expenses incurred in connection with due diligence investigations 

or research as to investments or potential investments, including travel, lodging and other 

expenses incurred in connection with visits to companies, meetings, research symposiums and 

communications with company management, security holders, analysts and other third parties, 

costs of research reports, data feeds and databases, news wires and quotation services, periodical 

subscription fees and costs of software (including risk control) utilized by the firm in connection 

with managing the fund’s portfolio; 

• fees of the fund’s registered agent; 

• fees of the fund’s administrator and/or sub-administrator;  

• the cost of preparation and distribution of reports and statements to investors in the fund;  

• all filing and recording fees;  

• all custodial fees, bank service fees, and fees or expenses associated with insuring the fund’s 

assets;  

• the management fee;  

• all applicable federal, state, local and foreign taxes payable by the fund; and  

• any extraordinary expenses, such as indemnification and litigation expenses. 

We will bear or have borne the organizational expenses of the fund. 

As we consider appropriate, we may invest a portion of the fund’s assets in one or more money market 

funds, mutual funds or exchange-traded funds.  When any such investments are made, the fund will be 

paying, in addition to the compensation payable to us, the fund’s proportionate share of any management 

fees charged by the manager of such money market fund, mutual fund or exchange-traded fund. 

A description of the brokerage and other transaction costs that will be borne by the fund are described in 

more detail in Item 12 (Brokerage Practices) in this brochure. 
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Fees – Separately Managed Accounts 

Our maximum fee for separately managed accounts is 1.25%, which may be negotiable at our discretion 

and will be reflected on the written agreement between us. Management fees are billed monthly in 

advance and are based on the aggregate fair market value of the assets held in the Account on the first day 

of the  month.  Fees will be prorated based on the number of days service is provided during the initial 

billing period for any account opened at any time other than the beginning of the billing period.  If 

advisory services are commenced in the middle of the billing period, the fee will be prorated and billed 

based on the number of days left in the period..  

 

Separately managed accounts are also subject to a performance-based fee.  

Performance-Based Fees are described in Item 6 below.  

 

Termination – Separately Managed Accounts 
 

Separate account management services continue until terminated by either party by giving 45 days written 

notice to the other party.  We will prorate the final fee payment based on the number of days advisory 

services are provided during the final period.  The final fee will be based on the aggregate fair market 

value of the assets held in the Account when termination notice is received. Refunds upon termination 

will be paid within 30 days following termination. The advisory agreement may be terminated within 5 

business days without penalty. In addition, if you do not receive a copy of our Form ADV Part 2 (this 

Brochure) at least 48 hours prior to entering into an investment advisory contract with us, you have the 

right to terminate our contract, without penalty, within five business days after entering into the advisory 

contract.    

 

Other Fees and Expenses – Separately Managed Accounts 
 

The fees you pay to us will not include the fees or expenses charged by your broker/dealer/custodian, or 

other third parties, including the SEC, exchanges, etc.  Typically, all fees for transactions are disclosed on 

the confirmation of transactions from your custodian.   Additional fees you can expect to pay include, but 

are not limited to: 
 

• Custodial Fees 

• Exchange Fees 

• Transaction fees 

• Mutual fund and ETF Fees (as described in each fund’s prospectus) 

• Odd-lot differentials, if any 

• Transfer taxes 

• Wire transfer fees 

• Taxes 

• Other related costs and expenses 

 
Please refer to Item 12 – Brokerage Practices for additional information related to custodial fees and 
expenses. 
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Item 6.  Performance-Based Fees and Side-by-Side Management 

As described in Item 5 above, we receive part of our compensation from the Partnership Interests of the 

fund in the form of performance-based allocations. Please refer to our fund documents for a full 

description of our performance fees. 

Pursuant to a written agreement, separately managed account clients are subject to a performance-based 

allocation in addition to the negotiated management fee. Accounts under this arrangement will pay a 

performance fee, if earned, of 20% annually applied to the amount of the annual outperformance. 

Accounts subject to a performance fee will be subject to a hurdle rate equivalent to the S&P 500 Total 

Shareholder Return Index (“TSR”) and performance fees will accrue if the account outperforms the TSR 

annually. At the end of each month, we will calculate the beginning account value, the beginning TSR 

value, the month end value and the month end TSR value and accrue any performance fee.  

 

Performance fees are payable  on an annual basis and if calculations show that an incentive fee is due 

and payable, we will provide an invoice reflecting the calculation and the fee due.  

 

For clients withdrawing assets from their separate account on any date other than the last day of the year, 

the performance-based allocation will be calculated and appropriately pro-rated for withdrawal, if earned.  

The specific details of the performance-based allocation are described in the written agreement between 

us.  

Item 7.  Types of Clients 

We provide investment advisory services to high-net-worth individuals and institutional investors either 

through separately managed accounts or via an investment in our private fund.  The types of investors in 

the fund that we advise may include pension and profit sharing plans; trusts, estates and charitable 

organizations; funds of hedge funds (whether organized as partnerships, corporations or other entity 

types), high net worth individuals and family offices.   

The firm recognizes that while it is registered as an investment adviser in the State of Washington, the 

firm owes a fiduciary duty to each investor in the fund.  Before an investor makes an investment in the 

fund, the investor is required make a series of representations so that the firm may determine the 

investor’s suitability for investment in the fund.  As a general matter, investors in the fund must qualify 

as: (i) “accredited investors,” within the meaning of Securities and Exchange Commission (“SEC”) Rule 

501 of Regulation D promulgated under the Securities Act of 1933, as amended (the “Securities Act”); 

and (ii) “qualified clients,” within the meaning of SEC Rule 205-3 promulgated under the Investment 

Advisers Act of 1940, as amended (the “Advisers Act”) and within the meaning of the WAC 460-24A-

150.  Should the firm accept an investment from an investor who is not a “qualified client” under the 

Advisers Act and WAC 460-24A-150, the firm will not receive performance-based allocations in respect 

of such investor. 

There is no minimum size for the fund that we will advise.  The fund has a minimum initial investment 

amount of $500,000.  Additional investments to the fund must be in increments of $100,000.  

Our separate account minimum is $75,000,000.  
 
The foregoing minimums may be reduced or waived by the firm in its discretion. 



 

 7 

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

Investment Strategy  

Our process seeks to identify high quality, highly understandable businesses that we want to own for five 

years or more.  To be suitable for purchase, such a business will generally trade at a valuation that we 

believe implies at least low-to-mid teen returns over a five year time horizon.  

 

Highly understandable businesses tend to provide comprehensive corporate disclosure, which the firm 

believes will enable it to ascertain unit-level economics, much as a private equity investor would seek to 

do.  Good corporate disclosure can facilitate a greater understanding of competitive advantages and their 

likelihood of long-term persistence.  Other characteristics of highly understandable businesses include 

analyzable, understandable demand growth, and predictable deployment of cash flow from operations. 

 

High quality, highly understandable businesses have competitive advantages which tend to manifest high 

margins (leading to greater profit stability) and high returns on capital (which affords the ability to return 

capital to shareholders even while growing).  The firm believes that these attributes are desirable, and 

when purchased at an appropriate valuation, businesses with these attributes can generate attractive long-

term returns. 

 

The firm’s valuation discipline is always informed by normalized discretionary free cash flow.  The 

positions for which the firm believes the valuation implies that the long-term total return potential is both 

high and relatively narrowly bounded will have the strongest representation in the portfolio.  

 

The firm believes that the Lock-up Period, despite the fund’s investment in primarily liquid assets, 

coincides with and reinforces the firm’s fiduciary duty to investors.  The fund’s investment strategy 

values long-term performance over short-term considerations, and the Lock-up Period provides the fund 

with committed capital that is more closely aligned with the time horizon over which the firm expects its 

typical investment thesis to play out in respect of the fund’s underlying assets.   

 

The firm’s investment strategy inherently involves certain significant risks.  There can be no assurance 

that the firm’s investment objective will be realized or that investor accounts will be profitable in the 

future.   

 
Investments 

Concentration.  The firm is of the belief that while diversification may reduce investment risk, it may 

also dilute investment return.  Accordingly, there are no fixed limitations as to the amount of client assets 

which may be invested in a single industry.  Our portfolios may, at times, be confined to the securities of 

relatively few issuers.  On average, the firm expects that the fund will hold between 12 and 20 long 

positions.  The firm generally will not direct the fund to acquire an investment if, after giving effect to 

such acquisition, the fund’s portfolio holds: (i) more than 25% of the fund’s net asset value in the 

securities of any single issuer; or (ii) more than 60% of the fund’s net asset value in the fund’s top five (5) 

positions.  Although the firm will endeavor to abide by these investment guidelines, the firm may cross 

one or more of these thresholds at its discretion.  In the view of the firm, such concentration offers a 

greater potential for capital appreciation.  Such concentration may also be expected to increase the 

volatility of the fund’s investment portfolio. 

Holding Periods.  Average holding periods for account  positions are expected to be two to three years, 

however specific holding periods for each position are not known or targeted ex-ante.  The firm is 
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comfortable holding investments for five years or longer, as the firm’s initial analysis is typically based 

on total return potential over a theoretical five year holding period.  Shorter holding times will occur in 

practice as valuations change and we seek to replace positions with more attractive opportunities as they 

are identified.  The firm may also consider making shorter-term investments if and when certain events 

provide good entry or exit points.  Portfolio turnover will reflect the foregoing and can be expected to 

result in commensurate transaction costs which may or may not be significant.  

Common Stock.  It is anticipated that a major portion of client assets will be invested in publicly-traded 

common stocks of a limited number of U.S. companies.  We will generally invest more than 75% of client 

assets on a long basis in publicly traded equity securities at all times (although such amount may vary in 

the firm’s discretion).  Capital not invested immediately in publicly-traded common stocks will typically 

be held in cash or cash equivalents until an opportunity to invest arises, in the firm’s discretion. 

As a general principle, the firm intends to select common stocks for investment on the basis of its 

investment methodology, and without any fixed requirements as to market capitalization, revenues, 

earnings or other specific fundamentals.  Accordingly, the accounts could have positions in issuers of 

various market capitalizations, in positions of limited liquidity or varying degrees of speculative quality.  

It is possible that certain  portfolio securities may not be widely traded and that client positions in such 

securities may be substantial in relation to the public market (“float”) for such securities. 

Other Securities and Instruments.  Although we will invest primarily in common stock, we may also 

invest in and trade a variety of securities, instruments and other investments, whether traded on 

exchanges, over-the-counter or negotiated or electronic markets.  As a result, client accounts, in the 

discretion of the firm, may also include: preferred stock; fixed income securities; convertible and hybrid 

stocks and debt securities, including high-yield securities; warrants and options (including “market-basket 

options”); futures; other derivatives, including those relating to equity securities, equity indices, 

exchange-traded funds (“ETFs”), interest rate products; ETFs; corporate and government securities, 

money market instruments, foreign currencies and interests in currencies, such as options, spot, swap and 

forward contracts; and any other securities, instruments, derivatives and investments deemed appropriate 

by the firm.  We may invest in the securities of foreign issuers, including both those traded overseas as 

well as those traded in the United States (such as American Depository Receipts (“ADRs”)).   

Non-U.S. Issuers.  We may invest in the securities of foreign issuers, including both those traded 

overseas as well as those traded in the United States.  Trading in securities of foreign issuers often 

involves additional risks (such as those associated with unfavorable changes in exchange rates). 

Initial Public Offerings.  While the firm believes it is unlikely to comprise a significant part of a client 

portfolio, a portion may include stocks purchased in initial public offerings (“IPOs”), in situations when 

such companies satisfy the firm’s investment methodology.  Equity securities issued in an IPO (so-called 

“new issues”) are subject to certain investment restrictions imposed by the Financial Industry Regulatory 

Authority (“FINRA”).  Investors which are “restricted persons,” within the meaning of FINRA Rule 

5130, will be limited to an aggregate 10% participation in profits and losses resulting from the fund’s 

investment in any new issues.  In addition, under the “spinning prohibition” set forth in FINRA Rule 

5131, the fund will be restricted from purchasing new issues from a FINRA member broker-dealer if the 

aggregate beneficial interests in the fund of covered persons related to a particular covered company 

exceed 25%, unless the fund restricts the portion of its profits or losses from new issues that are allocated 

to the covered persons related to such covered company to no more than 25%.  

Currencies.  We may trade convertible currencies in spot markets or in the form of listed futures for 

hedging purposes to reduce client exposure to non-U.S. currencies.  In addition, the firm may, on 
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occasion, hedge a currency or currency-related position utilizing non-deliverable forward contracts if and 

when a listed security option is unavailable.   

Cash Positions and Cash Equivalents.  As a defensive strategy, or pending the identification of 

companies meeting the firm’s methodology, we may hold or invest in cash, U.S. government securities, 

commercial obligations, bankers’ acceptances, certificates of deposit, money-market instruments and 

other cash equivalents.  Such holdings may be significant at certain times.  Accordingly, we may not be 

fully invested at all times. 

U.S. Treasury Bills and other Government Securities.  We may invest in government bonds issued by 

the United States Department of the Treasury through the Bureau of the Public Debt. They are the debt 

financing instruments of the U.S. Federal government, and they are often referred to simply as Treasuries 

or Treasurys.  U.S. Treasury Bills, or T-bills, mature in one year or less. They do not pay interest prior to 

maturity; instead they are sold at a discount to the par value to create a positive yield to maturity.  Regular 

weekly T-bills are commonly issued with maturity dates of 28 days (or 4 weeks, about a month), 91 days 

(or 13 weeks, about 3 months), and 182 days (or 26 weeks, about 6 months).  Government securities are 

bonds issued by a national government denominated in the country’s own currency.  Bonds issued by 

national governments in foreign currencies are normally referred to as sovereign bonds. 

Other Investments.  The firm will be authorized to invest in all types of investments in furtherance of 

our investment strategy, including, but not limited to, those described above.  Accordingly, such possible 

investments to be utilized will not necessarily be limited to those described herein.   

Additional Investment Techniques  

Futures Contracts.  The firm may employ futures contracts in order to hedge currencies and/or reduce 

the fund’s exposure to non-U.S. currencies.  Futures contracts utilized by the firm will be traded on 

recognized futures exchanges. 

Options.  The firm does not expect to but may engage in various types of options transactions, including 

speculative and hedging positions in options on securities, commodities, indices and other investments, 

including buying and selling both put and call options. As a general matter, the firm may utilize options 

on specific securities, as well as combinations of options, such as straddles or spreads, and market index 

or “market basket” options or other instruments, to increase potential exposure of long positions or to 

achieve a more attractive cost basis on portfolio positions when option pricing is attractive. Accordingly, 

the fund may have positions in a variety of options or similar instruments. 

Short Selling.   Short selling may be employed where we believe the security sold short is likely to 

decline in price, and may also be employed in hedging or risk management situations, where the position 

is intended to wholly or partially offset another  position in a related security.  Selling securities short 

involves selling securities that the portfolio does not own. In order to make delivery to its purchaser, the 

portfolio must borrow securities from a third-party lender.  The portfolio subsequently  returns  the  

borrowed  securities  to  the  lender  by  delivering to  the  lender securities purchased in the open market.  

The portfolio must generally pledge cash with the lender equal to the sales proceeds of the borrowed 

securities as well as any additional cash or securities required as collateral under applicable margin 

regulations.  In addition to lending the securities, in times when short term interest rates on Treasury Bills 

are above 0.5%, the lender generally pays the portfolio a fee (or rebate of interest) for the use of the 

portfolio’s cash.  The portfolio will generally realize a profit (or a loss) as a result of a short sale if the 

price of the security decreases (or increases) between the date of the short sale and the date on which the  

portfolio covers its short position, i.e., purchases the security to replace the borrowed security, at a cost 

less than (or greater than) its cost of establishing and maintaining its short position. 
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Leverage.   The firm may utilize leverage on a selective basis, as we consider it  appropriate, in 

connection with a portfolio’s investment activities.   Leverage involves the use of borrowed funds, 

primarily margin borrowings, to increase the amount of invested capital in the portfolio’s long and short 

positions.  There is no fixed limitation on a portfolio’s use or extent of leverage, other than applicable 

regulatory requirements.   The use of leverage can increase both the proportionate amount of potential 

gain, as well as of potential loss, relative to the portfolio’s equity capital.  If, however, the value of the 

position declines (or, in the case of a margined short position, the securities sold short increase in value), 

the securities (or cash) serving as collateral for such margin position may be liquidated, resulting in a loss 

proportionately greater than would be the case absent such use of leverage.  

 

Other Investment Techniques.  The firm will be authorized to engage in a broad variety of investment 

techniques, in furtherance of our investment strategy including, but not limited to, those described above.  

Accordingly, such possible investment techniques to be utilized by the firm will not necessarily be limited 

to those described herein. 

Risk Management 

We apply risk controls in the management of our portfolios.  The firm believes that the best form of risk 

management is to own high quality investments with good long-term prospects purchased at attractive 

prices.  For each investment, the firm: (i) performs scenario analysis stress-testing with respect to fund 

holdings for adverse conditions, and (ii) performs a fundamental review of possible capital structure risks.  

We may periodically maintain all or a portion of  assets in cash or cash equivalents.   

Notwithstanding the above risk management practices, our investment strategy inherently involves certain 

significant risks.  See the section titled “Risks Associated with Our Investment Strategy” below.  

Moreover, there can be no assurance that the above practices will necessarily be applied in all cases, or if 

applied, will successfully limit risk to acceptable levels.   

Risks Associated with our Investment Strategy 

The investment strategy described above that we use for the accounts covers a wide range of investment 

types.  Material risks involved in the strategy are described below. 

General Investment Risk.  Investments will consist of securities identified by the firm’s methodology.  

Since such strategy involves identifying securities which are generally undervalued (or in the case of 

short positions, overvalued) by the marketplace, success of such strategy necessarily depends upon the 

market eventually recognizing such value in the price of the security, which may not necessarily occur.  

Our portfolio positions may undergo significant short term declines and experience considerable price 

volatility.  Since the firm’s methodology does not require any minimum market capitalization, we may 

take positions in smaller capitalization companies or other issuers which may involve an increased level 

of general investment risk.  Equity positions may include speculative securities.  Accordingly, investors 

must be prepared to assume the risks inherent in such speculative investments.  Additionally, our strategy 

should not be regarded as a complete investment program and should be considered solely by investors 

prepared to experience possible short-term volatility and fluctuations in value in the interest of seeking 

superior long-term capital appreciation. 

Equity Risks.  We will invest in equity securities and may invest in equity derivative securities, including 

ETFs and index based products.  The value of these securities generally will vary with the performance of 

the issuer and movements in the equity markets.  As a result, you may suffer losses if we invest in equity 

securities of issuers whose performance diverges from the firm’s expectations or if equity markets 

generally move in a single direction and we have not hedged against such a general move.   
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Concentration of Investments. Your investment portfolio may, at times, be confined to the securities of 

relatively few issuers.  Any concentration necessarily increases the degree of exposure to a variety of 

issuer-related, industry or market risks.  By concentrating investments in a small number of positions 

which may be large relative to account capital, a loss in any such position could materially reduce the 

account performance, to the extent not offset by other gains.  

Short Selling.  Short selling may be a material part of our investment strategy and may be utilized both in 

situations where we  believe the securities in question are overvalued, and therefore likely to experience 

significant price declines over time, or as a hedge or offset to related long positions or to reduce a 

portfolio’s exposure to industry or market risks.  Short selling inherently involves certain additional risks.  

Selling securities short creates the risk of losing  an  amount  greater  than  the  initial  investment  in  a  

relatively  short  period  of  time  and  the theoretically unlimited risk of an increase in the market price of 

the securities sold short.  There is also the risk that the securities borrowed in connection with a short sale 

would need to be returned to the securities lender on short notice. If the request for return of securities 

occurs at a time when other short sellers of the security are receiving similar requests, a “short squeeze” 

can occur, and we might be compelled, at the most disadvantageous time, to replace borrowed securities 

previously sold short with purchases on the open market, possibly at prices significantly in excess of the 

proceeds received earlier.  In addition, short selling can involve significant borrowing and other costs 

which can reduce the profit or create losses in particular positions. 

There are other inherent difficulties and challenges in short selling.  Management and other stakeholders 

of issuers may take legal action against short-sellers to prevent or discourage the legal short sales of the 

issuer’s securities to avoid depressing the value of its securities.  We could be subject to such private legal 

actions.  The cost of, and management time committed to, defending any such action(s) could be 

substantial. 

Price Volatility.  Stocks are inherently volatile.  Such volatility may result in the value of portfolio assets 

fluctuating from time-to-time more greatly than that of other investment vehicles which may be more 

diversified.  The firm’s investment strategy, including its hedging techniques, or other investment 

strategies or techniques, will likely not be effective in protecting portfolios from such price volatility. 

Investments With Limited or No Liquidity.  We may take significant positions in particular securities 

which are relatively large as compared to their trading volume or overall market capitalization.  Such 

positions may at times prove more difficult to sell in a timely or efficient manner and could thus impair to 

some extent the fund’s ability to fully realize portfolio gains or limit losses.  The firm does not intend to 

limit investments to issues of any particular minimum capitalization and may, in fact, focus upon smaller 

capitalization stocks when such securities appear to afford greater appreciation potential.  Such stocks 

often have less liquidity than large capitalization issues. 

Options.  We do not expect to but may utilize options in furtherance of our investment strategy primarily 

for hedging certain risks but also for speculative purposes.  Options positions may include long positions, 

where the portfolio is the holder of put or call options, as well as short positions, where the portfolio is the 

seller (writer) of an option.  Although option techniques can increase investment return, they can also 

involve a relatively higher level of risk.  The writing (selling) of uncovered options involves a 

theoretically unlimited risk of a price increase or decline, as the case may be, in the underlying security.  

The expiration of unexercised long option positions effectively results in loss of the entire cost or 

premium paid for the option.  Option premium costs, as well as the cost of covering options written by the 

portfolio, can reduce or eliminate position profits or create losses as well.  Our ability to close out  

positions as a purchaser of an exchange-listed option is dependent upon the existence of a liquid 

secondary market on option exchanges.  On occasion we may also utilize options, particularly in foreign 

markets, which may have limited liquidity. 
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The seller (“writer”) of a call option which is covered assumes the risk of a decline in the market price of 

the underlying security or other instrument below the purchase price of the underlying instrument, less the 

amount of premium received by the seller, and forgoes the opportunity for gain on the underlying 

instrument above the exercise price of the option.  The buyer of a call option assumes the risk of losing its 

entire investment (the premium paid) in the call option.   

The seller (“writer”) of a put option which is covered assumes the risk of an increase in the market price 

of the underlying security or other instrument above the sales price of the underlying instrument, plus the 

premium received by the seller, and forgoes the opportunity for gain on the underlying instrument below 

the exercise price of the option.  The buyer of a put option assumes the risk of losing its entire investment 

(the premium paid) in the put option.  If the buyer of a put option holds a long position in the underlying 

security or other instrument, a loss on the put option itself may be offset, in whole or in part, by any gain 

on the underlying position. 

Leverage; Interest Rates; Margin.   We expect to utilize leverage in connection with short selling 

activities and otherwise. The use of borrowings by the can result in certain risks.  For example, should the 

securities that are pledged to  brokers to secure the fund’s borrowings decline in value, or should brokers 

from which the portfolio has borrowed increase their maintenance margin requirements (i.e., reduce the 

percentage of a position that can be financed), then the portfolio could be subject to a “margin call,” 

pursuant to which the client must either deposit additional funds with the broker or suffer mandatory 

liquidation of the pledged securities to compensate for the decline in value.  The broker will typically 

have the right to liquidate the portfolio in certain circumstances.  In the event of a precipitous drop in the 

value of the assets of a portfolio, we might not be able to liquidate assets quickly enough to pay off the 

margin debt and might suffer mandatory liquidation of positions in a declining market at relatively low 

prices. 

Foreign Investments.  A portion of our portfolio allocation  may consist of foreign investments, which 

may include foreign or domestic equity securities denominated in foreign currencies and/or traded outside 

of the United States.  Such investments require consideration of certain risks typically not associated with 

investing in U.S. securities or property. Such risks include, among other things, trade balances and 

imbalances and related economic policies, unfavorable currency exchange rate fluctuations, imposition of 

exchange control regulation by the United States or foreign governments, United States and foreign 

withholding taxes, limitations on the removal of funds or other assets, policies of governments with 

respect to possible nationalization of their industries, political difficulties, including expropriation of 

assets, confiscatory taxation and economic or political instability in foreign nations. 

There may be less publicly available information about certain foreign companies than would be the case 

for comparable companies in the United States and certain foreign companies may not be subject to 

accounting, auditing and financial reporting standards and requirements comparable to or as uniform as 

those of United States companies. Securities markets outside the United States, while growing in volume, 

have for the most part substantially less volume than U.S. markets, and many securities traded on these 

foreign markets are less liquid and their prices more volatile than securities of comparable U.S. 

companies. In addition, settlement of trades in some non-U.S. markets is slower, less systematic and more 

subject to failure than in U.S. markets.  There also may be less extensive regulation of the securities 

markets in countries other than the United States. 

Transaction Execution and Costs; Brokerage Allocation.  Although the firm will seek to utilize 

brokerage firms which will afford superior execution capability for our clients, there is no assurance that 

all transactions will be executed with optimal quality.  In addition to seeking broker-dealers with superior 

execution capability, the firm may allocate transactions to brokers which agree to pay all or a part of 

certain research-related expenses of the firm and/or its affiliates, or so-called “soft dollar” arrangements.  
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Although the firm will, in general, seek such arrangements only where it believes the same will be 

consistent with principles of best execution, such soft dollar arrangements may result in increased 

commission costs or other inefficiencies in execution.  There can be no assurance that the firm will be 

successful in seeking to reduce the expenses of either the fund or separate accounts through satisfactory 

soft dollar arrangements or that such arrangements will not result in increased transaction costs or 

otherwise impact clients. 

Cybersecurity Risk. As part of their business, the firm stores and transmits large amounts of electronic 

information, including information relating to the transactions of client portfolios and personally 

identifiable information of clients.  Similarly, service providers of the firm may process, store and 

transmit such information.  With the increased use of technologies such as the Internet and the 

dependence on computer systems to perform necessary business functions, investment vehicles and their 

services providers may be prone to operational and information security risks resulting from cyber-

attacks.  In general, cyber-attacks result from deliberate attacks, but unintentional events may have effects 

similar to those caused by cyber-attacks.  Cyber-attacks include, among other behaviors, stealing or 

corrupting data maintained online or digitally, denial-of-service attacks on websites, the unauthorized 

release of confidential information and causing operational disruption. 

 

The firm has procedures and systems in place that we believe are reasonably designed to protect such 

information and prevent data loss and security breaches.  However, such procedures cannot provide 

absolute security.  The techniques used to obtain unauthorized access to data, disable or degrade service, 

or sabotage systems change frequently and may be difficult to detect for long periods of time.  Hardware 

or software acquired from third parties may contain defects in design or manufacture or other problems 

that could unexpectedly compromise information security.  Network connected services provided by third 

parties to the firm may be susceptible to compromise, leading to a breach of the firm’s network.  The 

firm’s systems or facilities may be susceptible to employee error or malfeasance, government surveillance 

or other security threats.  On-line services provided by the firm or any of our service providers may also 

be susceptible to compromise.  Breach of the firm’s information systems may cause information relating 

to the transactions  and personally identifiable information of  our clients  to be lost or improperly 

accessed, used or disclosed.  

 

The service providers of the firm are subject to the same electronic information security threats as are the 

firm.  If a service provider fails to adopt or adhere to adequate data security policies, or in the event of a 

breach of its networks, information relating to the transactions of the fund and personally identifiable 

information of the investors in the fund may be lost or improperly accessed, used or disclosed.  

 

Cyber-attacks may interfere with the processing of investor transactions, impact the custodian’s ability to 

value client assets, cause the release of personally identifiable information of clients or impede trading.  

Further, the loss of, improper access to, or improper disclosure of, the firm’s proprietary information may 

cause the firm to suffer, among other things, financial loss, the disruption of our businesses, liability to 

third parties, regulatory intervention, fines, penalties, financial losses, reimbursement or other 

compensation costs, additional compliance costs or reputational damage.  The firm could also incur 

substantial costs for cybersecurity risk management in order to prevent any cyber-attacks in the future. 

Any of the foregoing events could have a material adverse effect on client portfolios.  

 

Limitations on Shorting and Hedging Strategies.  The firm may employ certain hedging techniques 

particularly through its use of currency and futures hedging to reduce portfolio exposure to non-U.S. 

currencies.  Hedging against a decline in the value of a portfolio position does not eliminate fluctuations 

in the values of portfolio positions, or prevent losses if the values of such positions decline, but 

establishes other positions designed to gain from those same developments, thus moderating the decline 

in the overall portfolio value.  Such hedge transactions, however, also limit the opportunity for gain if the 
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value of the portfolio position should increase.  In addition, the degree of correlation between price 

movements of the instruments used in a hedging strategy and price movements in the portfolio position 

being hedged may vary.  Insufficient correlation between hedged and hedging positions may not only 

result in failing to protect a portfolio against the risks sought to be hedged but may actually increase the 

magnitude of overall loss in the event of losses in the hedging positions. 

For a variety of reasons, the firm may not seek or be able to establish a sufficiently accurate correlation 

between such hedging instruments and the portfolio holdings being hedged.  Moreover, the firm may not 

necessarily endeavor to hedge the portfolio whatsoever.  In the event hedging is utilized, it will be 

employed, in general, solely as a technique to limit certain market risks.  As a general matter, portfolios 

will still be exposed to basic issuer risk and other risks attendant to the investment strategy and to 

particular positions, which risks will not be generally hedged. 

Overall Investment Risk.  All securities investments risk the loss of capital.  The nature of the securities 

to be purchased and traded in client portfolios and the investment techniques and strategies to be 

employed by the firm may increase this risk.  Many unforeseeable events, including, but not limited to, 

actions by various government agencies and domestic and international economic and political 

developments, may cause sharp market fluctuations which could adversely affect the fund. 

Alternative Investing Generally.  As it relates to an investment in our fund, it is designed for investors 

seeking potential long-term growth and who do not require regular current income and who can accept a 

high degree of risk in their investments.  In view of, among other things, the fund’s ability to invest in a 

wide range of securities and instruments and to use a broad variety of investment techniques, the fund 

may be deemed speculative in nature and is not intended to be a comprehensive investment program.  The 

fund is intended for investment solely by sophisticated investors who are accustomed to and fully 

understand the risks of such investments. 

 

There can be no assurance that the investments or investment techniques employed by the firm will 

achieve  our investment objective or that portfolios will ever be profitable.  There can be no assurance 

that your portfolio will not incur losses, including loss of principal. 

Item 9.  Disciplinary Information 

The firm does not have any legal, financial or other “disciplinary” item to report to you. The firm is 

obligated to disclose any disciplinary event that would be material to its clients when evaluating a 

client/adviser relationship. 

Item 10.  Other Financial Industry Activities and Affiliations 

Material Financial Industry Affiliations of the Firm 

RDST Capital LLC is the Managing Member of Reade Street Partners LP.  Mr. Pirie is the sole managing 

member. RDST Capital LLC has no other affiliations. 

Conflicts of Interest 

Other Investment Vehicles or Clients.  Brian D. Pirie is the managing member of the firm and serves as 

the sole portfolio manager of the fund as well as separate account portfolios (the “Portfolio Manager”).  

The firm and its affiliates, including the Portfolio Manager, may participate in or sponsor other 
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investment vehicles, and possibly have additional advisory accounts or clients, in the future.  Such 

investment vehicles and accounts may employ investment strategies similar to, or different from, that of 

the fund.  The firm and its affiliates, including the Portfolio Manager, may also determine to engage in 

other businesses.  The existence of such present and future multiple investment vehicles, accounts and/or 

clients, or other businesses, necessarily creates certain conflicts of interest. 

The existence of multiple investment vehicles, accounts and/or clients may also create conflicts as to time 

and resource commitments on the part of the firm’s personnel (including the Portfolio Manager).  While 

Mr. Pirie will devote such time to the business of the firm as he deems necessary, he may have other 

ongoing investment and business responsibilities which could have the effect of reducing the time he 

devotes to the investment activities of the firm.  Notwithstanding the foregoing, the firm shall endeavor at 

all times to act in the best interest of clients.  

Allocation Issues.  It is possible that other investment vehicles, accounts and/or clients managed by the 

firm or its affiliates may invest in the same securities as the fund.  The firm intends to allocate investment 

opportunities among the fund and such other investment vehicles, accounts and clients by applying such 

considerations as it deems appropriate, including relative size of such investment vehicles, accounts and 

clients, amount of available capital, size of existing positions in the same or similar securities, investment 

objective and strategy considerations, including, without limitation, concentration parameters and tax 

considerations and other factors.  As a result of such considerations, allocations among the fund and other 

such investment vehicles, accounts and clients will not necessarily be pro rata.  The fund will not be 

entitled to investment priority and may not necessarily participate in every investment opportunity.  In 

cases where a limited amount of a security or other instrument is available for purchase, the allocation of 

such security, as between the fund and any such other investment vehicles, accounts and clients, may 

necessarily reduce the amount thereof available for purchase by the fund. 

Although the fund and other investment vehicles, accounts and/or clients managed by the firm and its 

affiliates may generally invest in the same securities, the net performance of the fund may vary materially 

from other such vehicles as a result of the allocation policies described above, as well as differing 

expenses, tax considerations and other factors. 

Balancing Transactions.  Other investment vehicles, accounts and/or clients of the firm that employ 

similar or substantially similar investment strategies to those of the fund may invest and trade on a pari 

passu basis; however, certain differences in the specific investment strategies employed (including, 

applicable investment parameters, eligibility criteria with respect to various clients or investors, 

applicable expenses, available capital, the relative use of leverage and other factors) (collectively, “Client 

Differences”) may result in non-pari passu treatment of specific clients with respect to some or all of their 

investment and trading activities.   

The firm may, from time to time in its discretion, be expected to adjust (or “rebalance”) the portfolio 

holdings of one or more of its clients so as to eliminate or minimize variations among the portfolio 

holdings of such clients that employ the same or similar investment strategies or otherwise to maintain, in 

the view of the firm, a desirable portfolio composition for each of such clients, subject to the applicable 

Client Differences.  With respect to any rebalancing transactions, different broker-dealers will generally 

be used to effect buy orders, on one hand, and sell orders, on the other hand, in the same security.  

Rebalancing transactions will be effected at the next publicly quoted price on the trading day on which 

securities are rebalanced among clients.  Rebalancing transactions may, or may not, be subject to 

commissions. 

Valuation Risk.  The net asset value of the fund will be calculated by the fund’s administrator based on 

prices obtained from the firm and/or independent third-party sources including exchanges. The fair 
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market value of those assets of the fund, if any, for which third-party prices are not available, or with 

respect to which the firm believes third-party pricing does not accurately reflect fair value, will be valued 

based on other sources deemed reliable by the firm, and may be based on internal valuation analysis, such 

as a discounted cash-flow valuation.  In order to value the assets and liabilities of the fund, the firm or its 

designee may rely on information provided by employees of the firm or its affiliates or outside parties, 

and such persons may provide inaccurate, incomplete, outdated or otherwise unreliable information.  In 

the case of employees of the firm who receive compensation based on the performance of certain 

investments, such employees may be motivated to provide incorrect valuation information in order to 

receive increased compensation.  The firm may be unable to detect every error contained in the valuation 

information.  To the extent the information received by the fund is inaccurate or unreliable, the valuation 

of the fund’s assets and liabilities may be inaccurate. 

There is a risk that an investor in the fund that effects a withdrawal from the fund may be paid an amount 

less or more than it would otherwise be paid if the actual value of such assets is higher or lower than the 

value calculated by the fund’s administrator.  In addition, there is a risk that additional contributions could 

dilute the underlying value of such assets for the other investors if the actual value of such assets is higher 

than the value calculated by the fund’s administrator. There is also a risk that greater management fees 

and incentive allocations may be paid by the fund than would have been paid if the actual value of such 

assets or liabilities is lower or higher than the value determined for the purposes of calculating those fees. 

The firm will not be liable to the fund if a price reasonably believed by it to be an accurate valuation of a 

particular asset of the fund is found to be misvalued and/or mispriced; provided, however, that the 

foregoing exculpation will not apply if the firm or its affiliate is responsible for the valuation of such fund 

asset(s). 

Separately managed account assets are valued by the custodian holding the assets. The firm does not 

independently value assets held in separate accounts.  

Conflicts Regarding Advisory Compensation.  The incentive allocation payable to the firm will be 

determined and paid annually, based upon the increase, if any, in the aggregate net asset value of a 

client’s portfolio, including an investor’s Partnership Interests during the year, after reduction for any 

unrecovered prior period losses.  Since the incentive allocation will be determined on both realized and 

unrealized gains, the firm may receive an incentive allocation reflecting unrealized gains at the end of a 

year that are not subsequently recognized by the fund or separate account.  In general, the fact that a 

portion of the advisory compensation is based on capital appreciation of the specific portfolio creates an 

incentive for the firm, to make investments that are more speculative than would be the case in the 

absence of performance-based advisory compensation. The firm has the right to agree to reductions in the 

incentive allocation and/or management fee chargeable to particular clients for such consideration it 

deems appropriate, without notice or offering any similar opportunity to other clients.   

Possible Conflicts Regarding Brokerage Allocations.  The firm may, but does not expect to, allocate 

brokerage on the basis of a broker’s agreement to pay all or part of certain research-related expenses of 

the fund, the firm and/or their affiliates, provided such expenses qualify for a “safe harbor” provision 

under Section 28(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).  

Accordingly, to the extent such allocations result in the payment by such brokers of expenses that would 

otherwise be borne by the firm or its affiliates, they will realize an economic benefit from such allocations 

and may be deemed to have a financial conflict of interest with the fund.  The firm will not endeavor to 

allocate, as between the fund and other managed investment vehicles or accounts, particular items of 

expenses paid relative to the vehicle or account generating the particular commission revenues utilized for 

payment of such expenses, except in limited circumstances when deemed appropriate.  Accordingly, 
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brokerage allocations from the fund or client accounts may also have the effect of indirectly benefiting 

other vehicles and accounts managed by the firm or its affiliates.   

Possible Agreements with Certain Investors.  The fund and the firm may from time to time enter into 

agreements with one or more investors in the fund whereby in consideration for agreeing to invest certain 

amounts in the fund or other consideration deemed material by the firm, such investor may be granted 

favorable rights not afforded to other investors, generally.   

The fund and/or firm may enter into such agreements without the consent of or notice to the other 

investors in the fund. 

In addition, the firm may issue additional classes of fund interests with offering terms that differ from the 

fund interests offered pursuant to the fund’s offering documents (including, with respect to participation 

in certain investments of the fund, withdrawal rights and compensation payable to the firm) without the 

consent of, or notice to, the existing fund investors.   

In addition, the firm may from time to time enter into similar agreements with one or more managed 

account investors.  It should be noted that managed account investors will typically be provided with 

additional transparency with respect to the investment positions of the managed accounts and may be 

provided with real-time, direct access to the managed accounts portfolio positions, on a negotiated, case-

by-case basis. 

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

Code of Ethics 

The firm has adopted a code of ethics in order to fulfill its responsibilities as a fiduciary.  Our code of 

ethics deals with a range of topics including, without limitation:  

• standard of business conduct; 

• outside business activities; 

• employee investment policy; 

• conflicts of interest; and 

• gifts and entertainment. 

Please contact us at the telephone number listed on the cover page of this brochure if you would like to 

receive a full copy of the firm’s code of ethics. 

 

Interested Transactions 

We may, from time to time, recommend a security to clients in which our firm or one of our related 

persons, directly or indirectly, has an interest. For instance, it may be expected that fund assets may be 

invested in securities of issuers in which one or more other funds or separate accounts hold positions. 

Given the likely frequency of such occurrence, clients will not be provided with notification of such 

occurrences. This may represent a conflict of interest for us, and this conflict, and our procedures for 

addressing such conflict, are described in detail in Item 10 of this brochure. 
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We may permit a supervised person of the firm to invest in securities that a fund is also investing in, but 

subject to the requirement that such a transaction will not disadvantage any client account.  In addition, 

such transactions will be approved in advance and documented to assist us towards our goal of ensuring 

that no personal trading of any supervised person of the firm will disadvantage any client account. 

Item 12.  Brokerage Practices 

Selection of Brokers 

We have full authority to select broker dealers to execute investment transactions.  In the future, we may 

appoint a brokerage firm to act as “prime broker” for the fund or for separately managed accounts.  The 

prime broker has certain administrative responsibilities, including the issuance of account statements and 

information with respect to securities transactions effected through other broker-dealers.  The prime 

broker may be allocated a portion of our securities transactions, subject to principles of best execution. 

We may, in our discretion, change our selections of a prime brokers we use. 

We may allocate a portion of our brokerage business to additional brokers (other than the prime broker), 

on the basis of certain considerations, which may include: 

• the amount of commission; 

• the quality of execution; 

• the reputation, experience and financial stability of the broker/dealer involved and its quality 

of service, familiarity with the securities markets and investment techniques employed by the 

fund; 

• research and analytic services; 

• clearing and settlement capabilities;  

• block positioning or other special execution capabilities; and/or  

• other services provided. 

The commissions clients will pay to brokers will not necessarily represent the lowest commission rates 

available, but will reflect our evaluation of the research and other brokerage related services supplied by 

such brokers and which benefit our clients. In each case, we will make a determination that the amount of 

any increased commission costs on account of such research or other services is reasonable relative to the 

value of services so provided. 

Subject to the considerations described above, the selection of a broker (including a prime broker) to 

execute transactions, provide financing and securities on loan, hold cash and provide other services may 

be influenced by, among other things, the provision by the broker-dealer of the following:  

• capital introduction services,  

• marketing assistance,  

• consulting services with respect to technology,  

• operational assistance,  

• equipment and office space,  

• commitment of capital,  
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• access to company management and  

• access to deal flow.   

In general, any and all brokerage allocations are subject to principles of best execution and the other 

allocation policies described above, as well as any restrictions imposed by applicable law.  To the extent 

that securities are purchased in non-U.S. markets, it is anticipated that the prime broker will transfer funds 

to sub-custodians located in the countries in which the respective securities are purchased.  Such sub-

custodians will maintain custody of the securities until such time as they are sold, at which point 

uninvested proceeds will be transferred back to client  accounts at the prime broker.   

Soft Dollars 

Section 28(e) of the  Exchange Act provides a “safe harbor” to investment managers who use commission 

dollars of their advisory accounts (so-called “soft-dollars”) to obtain investment research and brokerage 

services that provide lawful and appropriate assistance to the managers in performing investment decision 

making responsibilities, provided that the amount of any increased commission costs on account of such 

research or other services is reasonable relative to the value of the services so provided.  Any such 

arrangement will be confined to products or services that qualify as “research and brokerage services” 

within the meaning of Section 28(e) and that meet the other requirements of that Section. The fund’s 

limited partnership agreement contains provisions expressly authorizing the use of brokerage allocations 

and commissions for purposes described above. 

The research obtained through the fund’s brokerage allocations, whether or not directly useful to it, may 

be useful to the firm or any of its affiliates, and/or in connection with services rendered to the fund or to 

other investment vehicles or accounts managed by the firm or any of its affiliates.  Similarly, research 

obtained by the firm or any of its affiliates for commissions paid to brokers in the course of managing 

other investment vehicles or accounts may be useful to the fund.  Since any particular research obtained 

by the firm or any of its affiliates may be useful to the fund and such other investment vehicles or 

accounts, the firm will not, in considering the reasonableness of brokerage commissions paid by the fund, 

attempt to allocate the relative costs or benefits of research as among the fund and such other investment 

vehicles or accounts except in limited circumstances where appropriate. 

When the firm deems the purchase and sale of securities to be in the best interest of the fund and any 

other managed investment vehicles or accounts, it may aggregate the securities to be purchased or sold in 

order to obtain superior execution and/or lower brokerage expenses.  In particular, execution prices for 

identical securities purchased or sold on behalf of multiple investment vehicles or accounts in any one 

business day may be averaged.  In such event, the firm will allocate the securities purchased or sold, as 

well as expenses incurred in the transaction, among the fund and any other participating investment 

vehicles or accounts by applying such considerations as they deem appropriate, including relative account 

size of such investment vehicles and accounts, amount of available capital, size of existing positions in 

the same or similar securities, tax considerations and other factors.  As a result of such considerations, 

allocations among the fund and such other entities and accounts will not necessarily be pro rata.  The 

fund will not be entitled to investment priority over other managed investment vehicles or accounts and 

may not necessarily participate in every investment opportunity.  The firm will endeavor to make all 

investment allocations in a manner that it considers to be the most equitable to all managed entities and 

accounts.   

Our client securities transactions could potentially generate a substantial amount of brokerage 

commissions and other compensation, all of which the fund or separate account client, not the firm, will 

be obligated to pay.  The firm will have complete discretion in deciding what brokers and dealers we will 

use and in negotiating the rates of compensation paid. 
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As of the date of this filing, we have not used soft dollars. 

Brokerage for Referrals 

The firm may place transactions with a broker-dealer that (i) provides the firm (or an affiliate) with the 

opportunity to participate in capital introduction events sponsored by the broker-dealer or (ii) refers 

investors to the fund or other products advised by the firm (or an affiliate), if otherwise consistent with 

seeking best execution; provided, however, that the firm is not selecting the broker-dealer in recognition 

of the opportunity to participate in such capital introduction events or the referral of investors. 

Directed Brokerage 

Our clients may include funds of funds and/or clients of investment advisers and consultants, in each case 

that are affiliated with broker-dealers or, possibly, brokerage firms themselves; and, such funds of funds, 

investment advisers and consultants may recommend to the firm that it direct investment transactions to 

such broker-dealers from time to time.  The firm will be subject to a conflict of interest in determining 

whether to select such brokers-dealers to execute transactions on behalf firm clients. 

Item 13.  Review of Accounts 

Pooled Investment Vehicles 

Our managing member and portfolio manager, Brian D. Pirie, reviews the fund’s portfolio on a 

continuous basis. 

Each investor in the fund will be sent the annual audited financial statements of the fund and annual tax 

information as soon as practicable (and no later than 120 days) after the end of each fiscal year of the 

fund, which has been determined to be the calendar year ending December 31.   

The firm will also send reports to each investor in the fund, at least quarterly, as to the fund’s 

performance.   

Per Washington State law, each investor in the fund will also receive from the firm an itemized invoice 

each time that an advisory fee is deducted from the investor’s capital account, which shall include: (i) the 

formula used to calculate the management fee and/or incentive allocation, (ii) the amount of assets under 

management that the management fee and/or incentive allocation is based on, and (iii) the time period 

covered by the management fee and/or incentive allocation.  

Separately Managed Accounts 

Our managing member and portfolio manager, Brian D. Pirie, reviews the separate account portfolios on a 

continuous basis. In addition to monthly custodial statements, separate account clients will receive 

quarterly written reports providing a comprehensive overview of the account(s) including but not limited 

to market valuation and performance.  

Item 14.  Client Referrals and Other Compensation 

We have entered into a written agreement with Coronado Investments LLC (“Coronado”), a California 

domiciled broker-dealer, to act as placement agent for our fund.  Coronado will receive compensation for 
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introducing investors to our fund. Any marketing or placement fee paid to Coronado in connection with 

any investor referral activities, including ongoing payments, will be borne by RDST Capital LLC and not 

by the fund or the referred investor. 

Any third-parties receiving compensation for such referrals will be properly registered with the 

appropriate securities regulator, or exempt from registration. 

Item 15.  Custody 

We are deemed to have custody of the assets of the fund under the Securities Act of Washington, as 

amended.   

The assets of the fund are held in accounts maintained by a qualified custodian within the meaning of 

WAC 460-24A-105.  In addition, we will ensure that the fund is audited annually by an independent 

accounting firm that is registered with and subject to review by the Public Company Accounting 

Oversight Board, in accordance with GAAP.  Audited financial statements of the fund will be distributed 

to each investor in the fund within 120 days of the fund’s fiscal year end. 

Separately managed account clients will receive, at least quarterly, account statements from their 

custodian. We urge you to carefully review those statement and compare the official custodial records to 

the account statements provided by us, as described in Item 13 above. Our statements may vary from 

custodial statements based on accounting procedures, reporting dates or valuation methodologies of 

certain securities. You should contact us immediately if you do not receive account statements from your 

custodian on at least a quarterly basis.  

Item 16.  Investment Discretion 

We have full discretionary authority over all assets we manage for the fund pursuant to an investment 

management or limited partnership agreement and consistent with the investment objectives and strategy 

described in the Fund’s offering documents.  

 

For separately managed accounts, pursuant to the written agreement between us, we have the 

discretionary authority to determine, without obtaining specific client consent, the securities to be bought 

or sold and the amount of securities to be bought or sold.  You may amend such authority by providing 

us with revised instructions in writing.  

 

Item 17.  Voting Client Securities 

We have the authority to vote  securities held in our fund, which we exercise in accordance with our 

written proxy voting policies and procedures.  

Proxy voting authority for separately managed accounts will be reflected in the written agreement with us.  

Investors may obtain a copy of our proxy voting policies and procedures, and information regarding how 

a proxy was voted, on request. 
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Item 18.  Financial Information 

We do not require or solicit prepayment of more than $500 in fees from the fund, six months or more in 

advance, and therefore are not required to include a balance sheet for our most recent fiscal year.  We do 

not have any financial conditions that are reasonably likely to impair our ability to meet contractual 

commitments to our clients. 

Item 19. Requirements for State-Registered Advisers 

Information required to be disclosed by Item 19 is set forth in other items of this brochure, including Mr. 

Pirie’s formal education and business background, which is described in greater detail in Part 2B.  In 

addition, as described in greater detail in Item 10 (Other Financial Industry Activities and Affiliations – 

Conflicts of Interest – Conflicts Regarding Advisory Fees), our performance-based advisory fees (i.e., an 

advisory fee based on capital appreciation) may create an incentive for the firm to make investments that 

are more speculative than would be the case in the absence of such a performance-based advisory fee.  

The method by which our incentive-based allocations and fees are calculated is described Item 5 (Fees 

and Compensation – Fees).
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Item 2.  Educational Background and Business Experience 

Brian D. Pirie / CRD Number: 4691014 

Founder and Managing Member   

 

Mr. Pirie is the founder and Chief Investment Officer of RDST Capital LLC.  Mr. Pirie was a Principal at 

Sansome Partners in Seattle from 2008 to 2016 and an Associate at Sansome Partners in San Francisco 

from 2004 to 2007.  Prior to joining Sansome Partners, he was an Analyst with Goldman, Sachs & Co. in 

New York from 2003 to 2004 in the Investment Banking Division.   

 

Mr. Pirie is a graduate of Queen's University in Canada where he was awarded the medal in Mathematics 

and Engineering for having the highest combined academic average in his final two years of study. He 

received a B.Sc. in Mathematics & Engineering in 2002.  Mr. Pirie was born in 1979.  

Item 3.  Disciplinary Information 

The firm does not have any legal, financial or other “disciplinary” item regarding Mr. Pirie to report to 

you. The firm is obligated to disclose any disciplinary event regarding Mr. Pirie that would be material to 

its clients when evaluating a client/adviser relationship. 

Item 4.  Other Business Activities 

Mr. Pirie is not engaged in any other investment-related or non-investment related business activities. 

Item 5.  Additional Compensation 

Mr. Pirie has an equity ownership interest in RDST Capital LLC through which he indirectly receives a 

portion of the management fee and performance allocation made to RDST Capital LLC. 

Item 6.  Supervision 

Brian D. Pirie is the Managing Member of RDST Capital LLC.  As such, Mr. Pirie, does not have a 

supervisor with respect to his advisory activities.  

Item 7.  Requirements for State-Registered Advisers 

The firm does not have any items to report regarding any arbitration claims, civil, self-regulatory 

organization or administrative proceedings or bankruptcy petitions that involve Mr. Pirie. 

 

 


