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2. Material Changes 

We encourage you to read this brochure in its en�rety as it provides important informa�on about 
Sweater Industries, LLC. Since this is our first brochure filing, there are no material changes to report. 
However, we will update this sec�on in subsequent annual updates to highlight any material changes.  
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4. Advisory Business 

Sweater Industries LLC (“Sweater”) specializes in investing in high-growth companies shaping 
the future of consumer and professional products, with the aim to invest in real-world 
applications that impact people's everyday lives. The firm's investment approach includes co-
investment with partner venture capital funds, leveraging an extensive deal scout network, direct 
investment into other venture capital funds, and acquisition of shares in secondary markets. 

Sweater's primary advisory service involves managing investments for a Registered Investment 
Company. However, it may also extend its portfolio management services to include Special 
Purpose Vehicles (SPVs) or private funds, structured as 3(c)(1) or 3(c)(7) funds, in the future. 
SPVs are innovative financial instruments that allow a group of investors to pool resources for a 
single investment in a company. This approach broadens access to venture capital investment 
opportunities that may otherwise be inaccessible to many investors. 

The firm tailors each client's investment strategy according to their specific needs, and as the 
discretionary manager, Sweater makes investment decisions on behalf of the funds while 
adhering to the guidelines and restrictions set by the funds' legal documents and investment 
strategy. The funds may inherently restrict investment in certain securities or types of securities. 

Sweater Ventures provides advisory services across various stages of a company's growth cycle, 
from pre-seed to seed, Series A, and Series B, and also explores secondary investment 
opportunities with companies in the growth stages, usually Series C or later. 

Sweater does not participate in wrap fee programs and does not offer portfolio management 
services under such schemes. 

As of December 31, 2022, Sweater managed $11,499,745 in discretionary assets under 
management, with no non-discretionary assets. These assets under management are subject to 
fluctuation due to market conditions, capital contributions, withdrawals, and other relevant 
factors. 

Sweater Ventures' unique approach, combined with its diligent vetting process and active 
participation in the stages of portfolio companies' growth, sets it apart as a dynamic player in the 
venture capital and investment advisory landscape. Whether you're an investor looking for 
venture capital exposure or a founder seeking capital, Sweater Ventures presents a collaborative 
and insightful platform to meet your objectives. 

5. Fees and Compensation 

Sweater Cashmere Fund 

Pursuant to the Advisory Agreement, and in consideration of the advisory services provided by 
the Adviser to the Cashmere Fund, the Adviser is entitled to a Management Fee, which is 
calculated and payable monthly in arrears at the annual rate of 2% of the average daily calculated 
net asset value ("NAV") of the Cashmere Fund. The Management Fee is based on the Fund's total 



assets minus its liabilities. Additional information regarding the Cashmere Fund expenses and 
fee structure can be found in the Sweater Cashmere Fund prospectus in the "Fund Expenses" 
section. 

Pooled Investment Vehicles 

Sweater's fees for providing management and advisory services to pooled investment vehicles, 
which may include performance-based fees, are described in the offering documents for such 
vehicles. 

Pooled investment vehicles, Sub-Advised Funds, and Other Registered Investment Companies 
(such as mutual funds and unit investment trusts) accrue asset-based management, advisory, or 
sub-advisory fees daily and pay such fees to Sweater monthly, quarterly, or periodically in 
arrears, as described in the prospectus, offering document, or other disclosure document for the 
respective vehicle, fund, or investment company. Private Funds also accrue asset-based 
management fees either monthly or quarterly, depending on the Private Fund. Sweater has the 
ability to deduct these fees either monthly or quarterly in arrears, as further described in the 
offering documents. Once the Private Fund starts accepting outside investors, the aforementioned 
fees will be passed onto outside investors, but will continue to be waived for Sweater employees. 
Please see Item 6 Performance-Based Fees and Side-by-Side Management for additional 
information about performance-based fees. 

In certain instances, Sweater may waive, reduce, or calculate differently all or any portion of the 
management fees otherwise due with respect to any investment at its sole discretion. Clients have 
the option to pay fees directly to Sweater or instruct their custodian to pay fees from the client's 
account. If a client authorizes direct billing, the client's "qualified custodian" sends periodic 
statements, no less frequently than quarterly, showing all transactions in accordance with the 
Custody Rule under the Investment Advisers Act of 1940, as amended. Clients can also request 
that billings be made directly to the client or a designated third party if authorized in writing. If 
fees are inadvertently received by Sweater, they will be handled in compliance with the Custody 
Rule and its guidance. 

Other Fees and Third-Party Fees 

In addition to the advisory fees paid to Sweater, clients bear other expenses associated with their 
investments, including those owed to third parties. Clients pay brokerage commissions and any 
other transaction costs associated with the trading, maintenance, and operations of their accounts. 
Separately managed account clients generally engage their own custodians and are responsible 
for fees and other charges associated with their custodians. Clients also have the option to engage 
their own administrator, securities lending agent, and consultants and are responsible for fees and 
other charges associated with the services provided by such entities. 

If Sweater invests a client's assets in a mutual fund, exchange-traded fund, or other collective 
unitized vehicle, the client may incur expenses and fees as a shareholder of those funds. These 
expenses include advisory/management fees, service and/or distribution fees, administrative 
expenses, and other fund operating expenses. Clients can obtain more information about the fees 



and expenses applicable to mutual funds, exchange-traded funds, or collective unitized vehicles 
by contacting Sweater or reviewing the relevant prospectuses. 

The Private Funds, as well as any investors therein, will bear all expenses and obligations related 
to their operations. Sweater may choose to absorb any such expenses incurred on behalf of the 
Private Funds. 

Please note that the specific fee details and structures for each investment product and service 
will be provided in the relevant offering documents, prospectuses, or other disclosure materials. 

6. Performance-Based Fees and Side-By-Side Management 

Sweater does not accept performance-based fees. We do not charge fees based on a share of 
capital gains or capital appreciation of client assets. All fees charged by Sweater are based on a 
specified annual percentage rate of the client's assets under management or other agreed-upon 
fee structure. 

Furthermore, Sweater does not manage both accounts that are charged a performance-based fee 
and accounts that are charged another type of fee. We maintain a consistent fee structure across 
all client accounts, ensuring fair and equitable treatment for our clients. 

By not accepting performance-based fees and maintaining a uniform fee structure, we mitigate 
conflicts of interest that may arise from managing different fee-based accounts simultaneously. 
We prioritize the best interests of all our clients and do not favor any specific account based on 
the fee structure. Our commitment is to provide objective and unbiased investment management 
services to all clients, regardless of the fee arrangement.  

7. Types of Clients 

At Sweater, our investment advisory services primarily cater to a diverse range of clients, including 
registered investment companies and private funds structured as Special Purpose Vehicles (SPVs). These 
investment vehicles, organized as Delaware limited partnerships or Delaware limited liability companies, 
serve as vehicles for pooled investments in mul�ple por�olio companies or for a single investment 
through a SPV. 

Our clients encompass various en��es such as individuals, trusts, investment advisers, pension and 
profit-sharing plans, charitable organiza�ons, and business en��es. 

While the specific requirements for opening or maintaining an account may vary based on factors such 
as the type of client, investment strategy, and regulatory considera�ons, we aim to accommodate a 
diverse range of client needs. Minimum account size is one criterion that may be applicable in certain 
instances. 

If you have any addi�onal inquiries concerning the types of clients we serve or our account opening 
requirements, please do not hesitate to contact us. We are dedicated to providing clarity and assis�ng 
you in making informed investment decisions. 



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

Sweater specializes in managing investments in high-growth companies, focusing primarily on the equity 
securi�es of start-up and early growth stage companies, referred to as "Por�olio Companies", and to a 
lesser extent, interests in professionally managed private venture capital funds, termed as "Por�olio 
Funds". These private investments are typically acquired directly from the issuer, including through co-
inves�ng with other venture capital funds and other investors, and from third-party holders of these 
interests in secondary transac�ons. 

The long-term goal of Sweater Ventures is to make direct investments in select Por�olio Companies by 
inves�ng in a privately nego�ated stake in the equity of these companies. Sweater Ventures also seeks to 
invest across various geographic regions and industries, targe�ng early-stage and other high-growth 
poten�al companies. The alloca�on of the Fund’s assets will largely depend on the maturity and depth of 
the venture-backed market in the relevant strategy or region. 

In the future, Sweater may extend its por�olio management services to include Special Purpose Vehicles 
(SPVs) or private funds, structured as 3(c)(1) or 3(c)(7) funds. SPVs allow a group of investors to pool 
resources for a single concentrated investment in a Por�olio Company. This approach broadens access to 
venture capital investment opportuni�es that might otherwise be inaccessible to many investors. 

The Fund primarily invests in equity securi�es of start-up and early growth stage companies and private 
venture capital funds. It also holds a por�on of its assets in cash or cash equivalents, liquid fixed-income 
securi�es and other credit instruments, publicly-traded equity securi�es, and exchange-traded funds. 
These types of securi�es come with their unique risks. 

Risks 

Inves�ng in the Funds involves risks, including the risk that an investor may receive litle or no return on 
his, her or its investment, or that an investor may lose part or all of such investment. Therefore, poten�al 
investors should consider carefully the following principal risks before inves�ng in the Funds. The risks 
described below are not, and are not intended to be, a complete enumera�on or explana�on of the risks 
involved in an investment in the Funds and the Shares. Prospec�ve investors should read this en�re 
prospectus and consult with their own advisers before deciding whether to invest in the Funds. 

Risk Related to our Business and Structure 

Limited Opera�ng History. Limited Opera�ng History: The adviser has a limited opera�ng history. As a 
registered investment adviser, the adviser does not have a significant track record of past performance 
or historical data that poten�al investors can evaluate. Inves�ng with the adviser carries inherent risks 
and uncertain�es associated with a limited opera�ng history, including the possibility that the adviser 
may not achieve its investment objec�ves. Investors should be aware that the value of their investments 
could decline substan�ally, as the adviser's performance has not been established over an extended 
period of �me. 

Non-Diversified Status: The Funds are non-diversified funds. As defined in the Investment Company Act, 
non-diversified funds may have a significant por�on of their investments concentrated in a smaller 
number of issuers compared to diversified funds. The Funds' higher percentage of assets allocated to a 



smaller number of issuers makes them more vulnerable to the risk that a single event or occurrence can 
have a significant adverse impact on their performance. 

Offering Risks: To the extent that less than the maximum amount of Shares are subscribed for, the 
opportunity for alloca�ng the Funds' investments among various issuers and industries may decrease. 
This reduc�on in alloca�on can result in lower returns on investments due to the alloca�on of all the 
Funds' expenses over a smaller capital base. Consequently, the Funds may be unable to achieve their 
investment objec�ves, and investors could poten�ally experience a par�al or total loss of their 
investment value in the Shares. Addi�onally, if fewer Shares are sold, shareholders are an�cipated to 
bear a larger propor�onate share of the Fund's expenses, as many of these expenses are fixed. 

Use of Proceeds: The Adviser has significant flexibility in u�lizing the proceeds from the con�nuous 
offering of the Funds' Shares. There is a possibility that the net proceeds may be used in ways that 
diverge from your expecta�ons or for purposes other than those ini�ally intended during this offering. 
There is no guarantee that the Adviser will be able to effec�vely deploy the proceeds within the 
contemplated �meframe. Furthermore, the proceeds will be used to cover the Funds' organiza�onal, 
offering, and opera�ng expenses, which are substan�al. These expenses will have a nega�ve impact on 
the Funds' returns. It should be noted that the success of this offering or any future offering cannot be 
guaranteed. 

Compe��on Risks: The Funds will face compe��on from other investment companies, investment funds 
(including private venture capital funds), and ins�tu�onal investors in pursuing private investments. 
Many of these compe�tors are significantly larger and possess greater financial, technical, and marke�ng 
resources compared to the Funds. Some compe�tors may have access to funding sources or lower cost 
of capital that are unavailable to the Funds. Addi�onally, compe�tors may have different risk 
assessments or higher risk tolerances, allowing them to consider a wider range of investment 
opportuni�es or employ different structures for private investments. The Funds may lose poten�al 
investment opportuni�es if they are unable to match compe�tors' pricing, terms, and structures. 
Moreover, several compe�tors operate as unregistered investment companies, exempt from the 
regulatory restric�ons imposed by the Investment Company Act on the Funds. As a result of this 
compe��on, the Funds may encounter challenges in pursuing atrac�ve private investment 
opportuni�es from �me to �me. 

Valua�on Risks: The Funds are subject to valua�on risks, which apply not only to the Funds but also to 
other funds managed by the adviser, including private funds and SPVs. Valua�on risk refers to the 
possibility that one or more securi�es in which the Funds invest may be valued and recorded on the 
Funds' books at prices that cannot be obtained upon sale due to factors such as incomplete data, market 
instability, or human error. The adviser may choose to use an independent pricing service or prices 
provided by dealers to determine the market value of securi�es. However, certain investments may be 
challenging to value due to limited secondary market liquidity. In such cases, the adviser may employ 
various methodologies, such as computer-based analy�cal modeling or individual security evalua�ons, 
to es�mate market values. These methodologies generate approxima�ons, and there may be significant 
professional disagreement about the most suitable methodology for a par�cular financial instrument or 
different methodologies under different circumstances. Relying on these methodologies is crucial in the 
absence of actual market transac�ons, but it may introduce significant varia�ons in the ul�mate 
valua�on of the Funds' investments.  



When market quota�ons are not readily available, deemed inaccurate or unreliable, the Funds value 
their investments at fair value, as determined in good faith according to approved policies and 
procedures. Fair value is defined as the amount for which assets could be sold in an orderly disposi�on 
over a reasonable period, considering the nature of the asset. Determining fair value o�en involves 
subjec�ve and imprecise judgments about the value of a security or other asset. Consequently, there is 
no guarantee that fair value-priced assets will not result in future adjustments to security prices or other 
asset values. The fair value determined for a security or other asset may differ materially from quoted or 
published prices, prices used by others for the same security or asset, or the realized value upon sale. 
For example, the Funds' NAV could be adversely affected if the fair value determina�ons for their 
investments are significantly higher than the realized values upon disposal. Valua�on may require more 
research and rely on greater judgment for less liquid investments compared to more ac�vely traded 
securi�es due to limited reliable objec�ve data. 

A substan�al por�on of the Funds' assets is expected to consist of securi�es of private companies for 
which readily available market quota�ons do not exist. Informa�on about such companies, their 
securi�es, and their financial condi�ons is o�en limited, outdated, and difficult to confirm. The Funds 
value these securi�es at fair value based on approved policies and procedures, considering all 
appropriate factors and indicators of value available. Determining fair value requires evalua�ng available 
informa�on to reasonably es�mate the price the Funds might expect upon selling the security. 
Informa�on provided by the issuer of the securi�es o�en cons�tutes the most relevant informa�on. 
However, the nature, �meliness, amount, and reliability of such informa�on may present challenges and 
uncertainty in fair valua�ons. 

The value at which the Funds' investments can be liquidated may differ significantly from the valua�ons 
assigned by the Funds. Addi�onally, the �ming of liquida�ons can impact the realized values. Securi�es 
held by the Funds may have significant bid-offer spreads, and certain privately placed securi�es may lack 
a public market. There is no guarantee that the Funds will be able to realize investments at their 
valua�ons. Moreover, the Funds' compliance with asset diversifica�on tests under the Code depends on 
fair market values, and any challenge to the valua�ons could affect compliance or result in penalty taxes. 

The NAV of the Funds plays a cri�cal role in several opera�onal aspects, including the computa�on of 
advisory and service fees, determina�on of offering and repurchase prices, and alloca�on of shares to 
investors. Varia�ons in the valua�on of the Funds' investments will impact the fees and expenses borne 
by shareholders, the repurchase price. 

Cyber Security Risks: With the increased use of technologies, such as the Internet, in conduc�ng 
business, the Funds are exposed to opera�onal, informa�on security, and related risks. Cyber incidents 
can arise from deliberate atacks or uninten�onal events. These incidents may involve unauthorized 
access to digital systems (e.g., through hacking or malicious so�ware) to misappropriate assets or 
sensi�ve informa�on, corrupt data, or disrupt opera�ons. Cyber-atacks can also occur without gaining 
unauthorized access, such as through denial-of-service atacks aimed at making network services 
unavailable to users. Cyber security failures or breaches by the adviser, other service providers (including 
fund accountants, custodians, transfer agents, and administrators), and issuers of securi�es in which the 
Funds invest can cause disrup�ons and impact business opera�ons. This can result in financial losses, 
hinder the calcula�on of the Funds' NAV, impede trading, prevent shareholders from transac�ng 
business, lead to privacy law viola�ons, regulatory fines or penal�es, reputa�onal damage, 



reimbursement or compensa�on costs, and addi�onal compliance expenses. Preven�ng future cyber 
incidents may require significant costs. While the Funds have established business con�nuity plans and 
risk management systems to mi�gate such cyber-atacks, there are inherent limita�ons in these plans 
and systems, including the possibility of uniden�fied risks. Moreover, the Funds have no control over the 
cyber security plans and systems implemented by service providers and issuers. Consequently, the Funds 
and their shareholders could experience adverse impacts from cyber security incidents. 

Venture Capital Inves�ng Risks: Venture capital investments offer the poten�al for significant gains but 
are accompanied by a high degree of business and financial risk, which can lead to substan�al losses. 
Por�olio Companies in venture capital investments typically have limited or no publicly available 
informa�on regarding their status and prospects. They are not subject to SEC repor�ng requirements, 
may not adhere to U.S. GAAP accoun�ng standards, and o�en lack effec�ve internal controls over 
financial repor�ng. Consequently, the Adviser may not have �mely or accurate informa�on about the 
business, financial condi�on, and opera�onal performance of the Por�olio Companies in which the 
Funds invest. The Adviser may have to rely on non-public sources of informa�on or third-party-provided 
data that may be difficult to verify when making investment decisions. 

Por�olio Companies may have limited financial resources, making it challenging for them to meet their 
obliga�ons with exis�ng working capital. This situa�on may result in equity financings at discounted 
valua�ons, which could substan�ally dilute the Funds' holdings if they choose not to or are unable to 
par�cipate. Alterna�vely, it may lead to bankruptcy, liquida�on, and a reduc�on or loss of the Funds' 
investment. Por�olio Companies o�en heavily depend on the talents and efforts of a small group of 
individuals. The death, disability, resigna�on, or termina�on of one or more key personnel can have a 
material adverse impact on a Por�olio Company, thereby affec�ng the Funds. Addi�onally, at the �me of 
the Fund's investment, a Por�olio Company may lack key atributes necessary for success, such as 
proven technology, marketable products, a complete management team, or strategic alliances. 
Investments in venture capital typically have a long-term nature and may require several years from the 
ini�al investment date before any disposi�on occurs. 

The marketability and value of each Por�olio Company investment are influenced by factors beyond the 
control of the Adviser. These factors include substan�al varia�ons in opera�ng results, intense 
compe��on, and poten�al failures or significant declines in value at any stage. The public market for 
startup and emerging growth companies is highly vola�le, which can nega�vely impact the development 
of Por�olio Companies, the Funds' ability to dispose of investments, and the value of investment 
securi�es at the �me of sale or distribu�on. The market's recep�on to ini�al public offerings by the 
Funds' Por�olio Companies can vary greatly over �me. Even if a Por�olio Company successfully goes 
public, contractual lock-ups, securi�es law restric�ons, or other limita�ons may prevent the Funds from 
disposing of the securi�es for a significant period. The interest of poten�al acquirers in the Funds' 
Por�olio Companies may also fluctuate, and even if a Por�olio Company is acquired through a merger or 
consolida�on, the Fund's interests in the surviving en�ty may not be easily marketable. There is no 
guarantee that any Por�olio Company investment will result in a liquidity event through a public 
offering, merger, acquisi�on, or other means. Generally, the investments made by the Funds will be 
illiquid and difficult to value, with litle or no collateral to protect the investments. 

Following an ini�al investment in a Por�olio Company, the Fund may consider providing addi�onal funds 
or increasing its investment in the company. However, there is no assurance that the Fund will have the 



opportunity or resources to make follow-on investments. The decision not to make follow-on 
investments or the inability to do so can have a significant nega�ve impact on a Por�olio Company in 
need of addi�onal capital or result in missed opportuni�es for the Fund to increase its par�cipa�on in a 
successful opera�on. 

These same risks also apply to the venture capital Por�olio Funds in which the Funds may invest. 

Co-Investment Risk: The Fund may par�cipate in co-investment opportuni�es alongside third-party 
investors, such as private venture capital funds, who are not affiliated with the Fund or its affiliates. The 
profitability of these investments is highly dependent on the exper�se of the lead investor involved in 
the transac�on. If the lead investor assumes control of the management of a Por�olio Company, the 
success of the investment relies not only on their ability to research, analyze, nego�ate, and monitor the 
investment but also on their skill in overseeing the company's business opera�ons. Disposing of such 
investments is typically challenging due to their unregistered and illiquid nature, as well as contractual 
restric�ons that may prevent the Fund from selling them. O�en, the Fund can exit these investments 
only through transac�ons arranged by the lead investor, such as an ini�al public offering or sale of the 
company. Valuing these investments may pose addi�onal challenges as the accuracy of the Fund's 
valua�on relies on informa�on received from the lead investor. The Fund's valua�on may differ from the 
valua�ons assigned by other co-investors, introducing poten�al discrepancies. In some cases, the Fund 
may pay fees to venture capital fund sponsors, such as placement fees, management fees, administra�ve 
fees, and performance fees, in connec�on with co-investment transac�ons. These fees are in addi�on to 
the fees charged by the Adviser and are indirectly borne by investors in the Fund. 

Private Company Risk: Investments in start-up and growth-stage private companies carry greater risks 
compared to investments in publicly traded companies with an established trading history. While these 
investments offer significant capital apprecia�on opportuni�es, they also entail a high degree of risk, 
which can result in substan�al decreases in their value. The illiquid nature of private company 
investments makes it challenging for the Fund to sell these investments at the Adviser's discre�on, as 
they are not publicly traded. Addi�onally, contractual restric�ons o�en limit resale following a public 
offering, further impeding the Fund's ability to sell shares in these companies for a certain period. 
Market condi�ons, developments within a company, investor percep�on, or regulatory decisions can 
adversely affect the prospects of a late-stage private company, poten�ally delaying or preven�ng it from 
conduc�ng a public offering. Even if a company goes public, ini�al public offerings are inherently risky 
and vola�le, poten�ally leading to a significant decrease in the value of the Fund's investment. 

Por�olio Fund Risks: The risks associated with Por�olio Funds include those described earlier for the 
Fund's direct investments in Por�olio Companies. Addi�onally, the Fund's investment in Por�olio Funds 
entails specific risks, including: 

• Illiquidity and restricted marketability of Por�olio Fund interests, which may require 
considerable �me and/or incur costs for realiza�on. 

• Valua�on of Por�olio Fund interests based on valua�ons provided by the Por�olio Fund's 
sponsor or manager, which may be received with a delay. Some securi�es held by the Por�olio 
Funds may lack readily ascertainable market prices and require fair valua�on by the Por�olio 
Fund's manager. There may be conflicts of interest in valuing such securi�es, as their values can 
impact the manager's compensa�on. The accuracy of valua�ons provided by Por�olio Fund 



managers cannot be confirmed by the Adviser or the Board, and inaccurate valua�ons can 
adversely affect the value of Shares. 

• Payment of asset-based fees and performance-based fees in rela�on to Por�olio Fund interests. 
These addi�onal fees and performance-based compensa�on, in addi�on to the Adviser's 
management fee, indirectly increase opera�ng expenses for Fund shareholders. Inves�ng 
directly in Por�olio Funds could poten�ally avoid the addi�onal level of fees and expenses 
associated with the Fund, but direct access to Por�olio Funds may be limited or unavailable for 
investors who do not meet certain criteria. 

• Performance-based fees may incen�vize Por�olio Fund managers to make risky investments, as 
they may be compensated based on the Por�olio Fund's posi�ve returns even if the Fund's 
overall returns are nega�ve. 

• Por�olio Funds are generally not registered investment companies under the Investment 
Company Act, depriving the Fund, as an investor, of certain protec�ons provided by the Act. 
Por�olio Fund managers may not be registered investment advisers under the Advisers Act, 
resul�ng in the Fund not benefi�ng from certain protec�ons provided by the Act. 

• Limited opera�ng histories of Por�olio Funds. 
• Regulatory implica�ons under the Investment Company Act or other laws, rules, and regula�ons 

may preclude the Fund from acquiring an interest in certain Por�olio Funds or limit the amount 
it can invest in vo�ng securi�es of Por�olio Funds. Disclosure requirements may cause 
objec�ons from Por�olio Funds regarding public disclosure of the Fund's investments and 
valua�ons. Affiliated person status under the Investment Company Act could restrict certain 
transac�ons. Considera�ons under other laws, rules, or regula�ons may also affect the Fund's 
ability to invest. 

• Limited means of independently verifying historical performance and business strategy 
informa�on provided by Por�olio Funds. Proprietary investment strategies used by Por�olio 
Funds may introduce unan�cipated risks under certain market condi�ons. 

• Receipt of illiquid and difficult-to-value securi�es as in-kind distribu�ons from Por�olio Funds. 
• Poten�al obliga�ons to make incremental contribu�ons in response to capital calls issued by 

Por�olio Funds. Failure to sa�sfy capital calls in a �mely manner may result in significant 
penal�es, including the complete forfeiture of the Fund's investment in the Por�olio Fund. 

• Concentra�on of Por�olio Funds in specific industries, sectors, countries, or geographic regions, 
which can expose the Fund to greater risk and vola�lity compared to broader diversifica�on. 

• Por�olio Funds may have limited near-term cash flow available for distribu�on, leading to 
nega�ve returns ini�ally, followed by posi�ve returns if the Por�olio Fund's investments 
succeed. 

Illiquid Investments and Restricted Securi�es Risk: The Fund may invest in illiquid or less liquid 
investments, including private placement securi�es, which may be difficult to sell at prices similar to 
more widely traded investments. This illiquidity could require the Fund to sell other investments or 
engage in borrowing transac�ons to meet its obliga�ons. Limited liquidity can also affect the market 
price of investments, poten�ally impac�ng the Fund's net asset value and dividend distribu�ons. Market 
disloca�ons and periods of extreme supply and demand imbalance may further reduce liquidity and 
result in selling investments at arbitrary prices and substan�al losses. 



Non-U.S. Investments Risk: Inves�ng in non-U.S. securi�es presents addi�onal risks, including currency 
exchange fluctua�ons, infla�on vola�lity, differences in securi�es markets, accoun�ng prac�ces, and 
regulatory standards. Economic, social, and poli�cal risks, such as exchange control regula�ons, poli�cal 
instability, and expropria�on or confiscatory taxa�on, may also impact investments. Foreign laws and 
regula�ons may impose restric�ons and require alterna�ve financing and structuring approaches 
different from those in the United States. Changes in poli�cal, economic, legal, or regulatory 
environments can adversely affect Fund investments. 

Foreign Currency Risk: The Fund's investments in securi�es denominated in foreign currencies expose it 
to the risk of currency exchange rate fluctua�ons. Changes in exchange rates between foreign currencies 
and the U.S. dollar can impact the value of securi�es and result in unrealized apprecia�on or 
deprecia�on. Vola�le currencies and foreign currency exchange controls in certain countries may further 
affect the Fund's net asset value. The Fund may choose to use hedging transac�ons to mi�gate currency 
exchange rate risks depending on market condi�ons. However, certain countries, par�cularly emerging 
markets, may impose restric�ons on currency transferability, repatria�on, or conver�bility. 

Epidemics, Pandemics, and Public Health Issues: Outbreaks of diseases, epidemics, and public health 
issues can significantly impact the Fund, its opera�ons, and investments. The global spread of diseases, 
such as the COVID-19 pandemic, has led to border closures, health screenings, quaran�nes, disrup�ons 
to supply chains and economic ac�vi�es, and overall uncertainty. The economic consequences of 
pandemics and epidemics are unpredictable, affec�ng na�ons, companies, and financial markets in 
unforeseen ways. Developing and emerging market countries with less-established healthcare systems 
may face greater impacts. The dura�on and extent of the effects of such health crises can be prolonged 
and exacerbate exis�ng poli�cal, social, and economic risks in certain countries. 

9. Disciplinary Information 

Sweater and its management individuals have not been subject to any legal or disciplinary proceedings. 

10. Other Financial Industry Activities and Affiliations 

Seater Inc. is the Managing Member of Sweater Inc Member SPV LLC, a Delaware series limited liability 
company. 

 

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

Code of Ethics 

Sweater Ventures has adopted a Code of Ethics pursuant to SEC rule 204A-1 of the Investment Advisers 
Act. The Code of Ethics underlines our commitment to uphold the highest standards of integrity and 
professionalism in all our dealings. This code is designed to ensure that we act in the best interests of 



our clients, comply with all applicable laws and regula�ons, and manage conflicts of interest 
appropriately. 

Our Code of Ethics contains several key principles. Sweater and its employees must: 

• Comply with all applicable securi�es law, rules, and regula�ons. 
• Adhere to professional standards of conduct, emphasizing ethical principles of openness, 

integrity, honesty, and trust. 
• Priori�ze the interests of our Funds and Clients, avoiding any misuse of their posi�ons for 

personal benefit. 
• Disclose any material facts about conflicts of interest, personal account dealings, poli�cal 

contribu�ons, and outside business ac�vi�es. 
• Refrain from accep�ng gi�s or entertainment that may create a real or perceived conflict of 

interest. 
• Report any real or poten�al viola�ons of the Code of Ethics promptly. 
• Regularly acknowledge receipt and understanding of the Code of Ethics. 
• We provide our Code of Ethics to any client or prospec�ve client upon request, and all 

employees of Sweater Ventures are required to familiarize themselves with the Code and adhere 
to its principles. 

Par�cipa�on or Interest in Client Transac�ons 

When par�cipa�ng or expressing interest in client transac�ons, Sweater Ventures ensures a fair and 
equitable process, with no unfair favori�sm toward any client account. As a core part of our fiduciary 
duty, we ensure that any decisions made are in the best interests of our clients. 

In situa�ons where Sweater Ventures or any related person recommends to clients, or buys or sells for 
client accounts, securi�es in which Sweater or a related person has a material financial interest, we are 
mindful of the conflicts of interest this presents. To ensure fair and equitable prac�ces, Sweater employs 
rigorous internal controls, which include, but are not limited to, comprehensive disclosures, me�culous 
record-keeping, and stringent oversight by our Compliance Department. 

All such transac�ons are conducted in accordance with the principles outlined in our Code of Ethics, 
which mandates that our clients' interests always take precedence over those of the firm and its 
employees. Furthermore, in instances where poten�al conflicts of interest may arise, they are reviewed 
and managed with complete transparency, under the supervision of the Chief Compliance Officer. 

These safeguards aim to maintain a fair balance between our clients' interests and our business 
ac�vi�es, always priori�zing our clients first. We consistently work to iden�fy, monitor, and where 
necessary, reduce or eliminate poten�al conflicts of interest. This is part of our broader commitment to 
conduc�ng our business with integrity, honesty, and in compliance with both the spirit and leter of all 
applicable laws and regula�ons. 

Personal Trading 

Sweater Ventures' Code of Ethics includes policies and procedures aimed at preven�ng the misuse of 
material, non-public informa�on. These policies, which include a restricted list of reportable securi�es, 



are designed to prevent employees or related persons from engaging in securi�es transac�ons while in 
possession of such informa�on. 

Sweater maintains a restricted list that includes all reportable securi�es for the firm and anyone 
associated with its advisory prac�ce. This list is regularly reviewed and updated by the Chief Compliance 
Officer or their compliance designee. When a company is placed on this list, no employee or their 
immediate family member can trade or recommend trading in the securi�es un�l the company is 
removed from the list. Employees are expected to review the restricted list regularly before engaging in a 
securi�es transac�on. 

Management of Simultaneous Trading Conflicts 

Sweater Ventures recognizes the poten�al conflicts of interest arising from simultaneous trading, where 
the firm or a related person trades in the same securi�es that are recommended to clients or traded in 
client accounts. 

To manage such conflicts, Sweater has strict policies ensuring that client interests are priori�zed over 
personal trades. This includes pre-clearance for certain trades, regular review of trading ac�vi�es, and 
equitable treatment of all client accounts. We proac�vely manage conflicts with the goal of pu�ng our 
clients' interests first, while maintaining open and clear communica�on about our prac�ces. 

12. Brokerage Practices 

Sweater primarily focuses on investments in private securi�es and does not ordinarily deal with any 
broker-dealer ac�ng on its behalf in making purchases. Therefore, commissions are not ordinarily 
payable in connec�on with such investments. 

However, when Sweater Ventures does transact in public securi�es, it selects brokers based on their 
ability to provide best execu�on for the client. This includes the considera�on of various factors such as: 

• The ability to effect prompt and reliable execu�ons at favorable prices. 
• The opera�onal efficiency with which transac�ons are effected, taking into account the size of 

the order and difficulty of execu�on. 
• The financial strength, integrity, and stability of the broker-dealer. 
• The compe��veness of commission rates in comparison with other broker-dealers. 

Though Sweater Ventures generally seeks compe��ve commission rates, it will not necessarily pay the 
lowest commission or equivalent.  

Sweater Ventures does not maintain rela�onships with broker-dealers that feature so�-dollar benefits or 
referral arrangements. Therefore, brokerage for client referrals and directed brokerage, respec�vely, are 
not applicable. 

Aggrega�on of Purchase or Sale of Securi�es for Various Client Accounts 

As Sweater Ventures primarily deals with private securi�es, it typically does not aggregate orders. When 
transac�ng in public securi�es, the decision to aggregate orders will be made on a case-by-case basis, 



considering the best interests of clients. Sweater Ventures will always strive to achieve the most 
favorable execu�on and ensure that all clients are treated fairly and equitably. 

13. Review of Accounts 

Sweater and its team, including the Por�olio Managers and Compliance personnel, will regularly monitor 
each Fund to ensure compliance with por�olio-level investment strategies, guidelines, policies, and 
restric�ons. Sweater will assess economic and market condi�ons to determine if any ac�ons are 
necessary based on the fund's investment objec�ve and strategy. Account reviews for the Sweater 
Cashmere Fund will also comply with regulatory requirements, including the 1940 Act and the Internal 
Revenue Code, as well as the prospectus limita�ons and internal guidelines of Sweater Cashmere Fund. 
The third-party administrator and Sweater's Chief Compliance Officer will conduct reviews of Sweater 
Cashmere Fund. 

14. Client Referrals and Other Compensation 

Sweater has entered into writen solicita�on agreements with certain en��es that introduce prospec�ve 
investors to Sweater’s Funds. Under these agreements, the solicitor receives compensa�on based on the 
investment management fees Sweater earns from specific investment management clients during the 
agreement's term. These arrangements provide a financial incen�ve for the solicitor to recommend 
Sweater to clients. The solicita�on agreements and associated fees are governed by relevant regulatory 
rules, including Rule 206(4)-1 and, for certain solicita�ons involving state or municipal en��es, Rule 
206(4)-5 under the Advisers Act. Some solicitors may hold an indirect, non-controlling interest in 
Sweater. 

Sweater also makes payments to select financial intermediaries and strategic partners for various 
purposes, including the sale of Sweater fund shares or interests in other investment advisory products 
and services. These payments are made by Sweater and are not reimbursed by the Sweater funds. In 
return for these payments, Sweater receives benefits such as inclusion in the financial intermediary's 
fund sales system, poten�al placement on preferred or recommended fund lists, and access to individual 
members of the financial intermediary's sales force or management. The compensa�on provided to 
financial intermediaries varies based on the level and type of services they offer. 

15. Custody 

Since Sweater acts as the general partner or managing member of its Private Funds, it may be 
considered to have custody of the assets of those funds. This custody is established through the general 
partners' or managing members' access to the assets, including the deduc�on of advisory fees payable 
to Sweater. 

Sweater complies with Rule 206(4)-2 of the Advisers Act, also known as the Custody Rule, by entrus�ng 
the custody of any funds and securi�es that are not privately offered securi�es to a qualified custodian. 
Addi�onally, Sweater fulfills the requirements of the Custody Rule's pooled vehicle annual audit 
provision by obtaining an annual (and liquida�on) audit of the Private Funds' financial statements from 



an independent auditor who is a member of the Public Company Accoun�ng Oversight Board (PCAOB). 
These audited financial statements, prepared in accordance with U.S. generally accepted accoun�ng 
principles (GAAP), are made available to investors within 120 days of each Fund's fiscal year end in 
compliance with the SEC's Custody Rule. 

16. Investment Discretion 

Sweater has discre�onary authority to manage the investment por�olios of each of its funds, including 
both private funds and registered investment companies, in accordance with each fund's investment 
strategy and subject to any specified investment restric�ons. However, Sweater's investment discre�on 
may be limited by regulatory or internal compliance constraints regarding the type or quan�ty of 
securi�es or assets that can be purchased or held. 

The investment strategy and any restric�ons for each fund are outlined in their respec�ve governing 
documents. Sweater provides investment advice directly to the funds, and investors in the funds do not 
par�cipate in fund management or have the ability to impose limita�ons on Sweater's discre�onary 
authority. 

To invest in a fund, investors must execute the necessary subscrip�on or par�cipa�on agreements, 
making representa�ons regarding their suitability for the investment. Once these agreements are 
executed, Sweater has the authority to transact on behalf of the fund without contac�ng investors 
beforehand. 

17. Voting Client Securities 

Sweater generally does not engage in trading individual publicly traded securi�es that require vo�ng 
through tradi�onal proxies. However, Sweater does take ac�on through its posi�ons on private company 
boards of directors or via writen shareholder/member consent for the funds' private investments. 
Although infrequent, Sweater may occasionally receive tradi�onal proxy solicita�ons. 

If Sweater exercises vo�ng authority for proxies, it follows its proxy vo�ng policies and procedures to 
vote in the best interests of the Funds and Fund investors, as applicable. Sweater believes its interests 
are generally aligned with those of the Funds and Fund investors. However, conflicts of interest, whether 
apparent, poten�al, or actual, may arise from �me to �me. Sweater's Proxy Commitee, responsible for 
vo�ng proxies, assesses any conflicts of interest associated with a proxy. In cases where conflicts exist, 
the Proxy Commitee addresses them in accordance with Sweater's fiduciary du�es. If necessary, the 
Proxy Commitee may consult with legal counsel to determine the materiality of the conflict. Following 
its established procedures, the Proxy Commitee makes vo�ng decisions based on input from internal 
and/or external sources as deemed reasonable or necessary. 

Upon request to info@sweaterventures.com, Sweater will provide investors with a copy of its proxy 
vo�ng policy free of charge. Addi�onally, investors can obtain informa�on on how Sweater voted on any 
previous public proxies, if applicable, at no cost. 



18. Financial Information 

Sweater is not required to provide a balance sheet because (i) it does not solicit fees more than six 
months in advance, (ii) it has a sound financial condi�on that enables it to fulfill contractual 
commitments to clients, and (iii) it has not undergone any bankruptcy proceedings in the past 10 years. 

 


	1. Cover Page
	2. Material Changes
	3. Table of Contents
	4. Advisory Business
	5. Fees and Compensation
	6. Performance-Based Fees and Side-By-Side Management
	7. Types of Clients
	8. Methods of Analysis, Investment Strategies, and Risk of Loss
	9. Disciplinary Information
	10. Other Financial Industry Activities and Affiliations
	11. Code of Ethics, Participation or Interest in Client Transactions, and Personal Trading
	12. Brokerage Practices
	13. Review of Accounts
	14. Client Referrals and Other Compensation
	15. Custody
	16. Investment Discretion
	17. Voting Client Securities
	18. Financial Information

