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T h is  b ro c h u re  p ro v id e s  in fo rm a tio n  a b o u t th e  q u a lific a tio n s  a n d  b u s in e s s  p ra c tic e s  o f C l i ffwa te r L L C  
(“C liffwa te r”).  I f y o u  h a v e  a n y  q u e s tio n s  a b o u t th e  c o n te n ts  o f th e  b ro c h u re , p le a s e  c o n ta c t u s  a t (310) 
448-5000 o r a t in fo @ c liffwa te r.c o m . 
 
T h e  in fo rm a tio n  in  th is  b ro c h u re  h a s  n o t b e e n  a p p ro v e d  o r v e rif ie d  b y  th e  U n ite d  S ta te s  S e c u ritie s  a n d  
E x c h a n g e  C o m m is s io n  (“S E C ”) o r b y  a n y  s ta te  s e c u ritie s  a u th o rity . A d d itio n a l in fo rm a tio n  a b o u t 
C l iffwa te r a ls o  is  a v a ila b le  o n  th e  S E C ’s  we b s ite  a t www.a d v is e rin fo .s e c .g o v . 
 
A n y  re fe re n c e s  to  C l iffwa te r a s  a  “re g is te re d  in v e s tm e n t a d v is e r” o r a s  “re g is te re d ” d o  n o t im p ly  a  c e rta in  
le v e l o f s k i l l  o r tra in in g .  

http://www.cliffwater.com/
mailto:info@cliffwater.com
http://www.adviserinfo.sec.gov/
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Item 2:  Material Changes 
 
N o  m a te ria l s u b s ta n tiv e  c h a n g e s  we re  m a d e  to  th e  in fo rm a tio n  p ro v id e d  in  th e  a n n u a l u p d a te  
o f C liffwa te r’s  F o rm  A D V  P a rt 2A , d a te d  M a rc h  29, 2022. 
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Item 4:  Advisory Business 
 
C lif fwa te r wa s  fo rm e d  a s  a  l im ite d  l ia b il ity  c o m p a n y  in  D e la wa re  o n  Ju n e  14, 2004. C liffwa te r 
p ro v id e s  in v e s tm e n t a d v is o ry  s e rv ic e s  to  a  v a rie ty  o f c lie n ts , in c lu d in g  in s titu tio n s  (s u c h  a s  
e n d o wm e n ts , fo u n d a tio n s , re tire m e n t s y s te m s , f in a n c ia l in s titu tio n s  a n d  p o o le d  in v e s tm e n t 
v e h ic le s ) a n d  h ig h  n e t wo rth  in d iv id u a ls . C liffwa te r a s s is ts  c lie n ts  g lo b a lly  in  th e ir a llo c a tio n s  
to  a lte rn a tiv e  in v e s tm e n ts , in c lu d in g  p riv a te  e q u ity , p riv a te  d e b t, h e d g e  fu n d s , re a l e s ta te , re a l 
a s s e ts , a n d  l iq u id  a lte rn a tiv e  in v e s tm e n ts . C liffwa te r wo rk s  w ith  c lie n ts  o n  th e ir a lte rn a tiv e  
in v e s tm e n t p o rtfo lio s  in  a  n o n -d is c re tio n a ry  o r d is c re tio n a ry  c a p a c ity . C liffwa te r m a y  a ls o  
p ro v id e  in v e s tm e n t a d v ic e  fo r s o m e  c lie n ts  o n  a  b ro a d  ra n g e  o f tra d itio n a l s tra te g ie s , p rim a rily  
in  c o n n e c tio n  w ith  its  a lte rn a tiv e  in v e s tm e n t s e rv ic e s . 
 
C liffwa te r a d v is e s  c lie n ts  o n  th e  s e le c tio n  o f in v e s tm e n ts  in  c o m m in g le d  fu n d s , in c lu d in g  c o -
in v e s tm e n ts  w ith  th o s e  v e h ic le s , a n d  s e p a ra te  a c c o u n ts  th a t a re  m a n a g e d  b y  o th e r in v e s tm e n t 
m a n a g e rs . T h e s e  v e h ic le s  in  tu rn  in v e s t in  a  v a rie ty  o f s e c u ritie s  (in c lu d in g  U .S . a n d  n o n -U .S . 
e q u ity , f ix e d  in c o m e , a n d  d e riv a tiv e s ) a n d /o r o th e r in v e s tm e n ts . C liffwa te r a ls o  a d v is e s  c lie n ts  
re g a rd in g  o th e r ty p e s  o f in v e s tm e n ts , in c lu d in g  m id d le  m a rk e t le n d in g , p riv a te  e q u ity  a n d  re a l 
a s s e ts  in v e s tm e n ts . 
 
C liffwa te r ta ilo rs  its  a d v is o ry  s e rv ic e s  to  th e  in d iv id u a l n e e d s  o f its  c lie n ts  b a s e d  o n  e a c h  
c lie n t’s  s p e c if ic  c irc u m s ta n c e s  a n d  th e  s e rv ic e s  th e  c lie n t d e s ire s . F o r e x a m p le , s o m e  c lie n ts  
m a y  s e le c t C liffwa te r’s  n o n -d is c re tio n a ry  a d v is o ry  s e rv ic e s , wh e re a s  o th e r c lie n ts  m a y  c h o o s e  
d is c re tio n a ry  a d v is o ry  s e rv ic e s . In  a d d itio n , s o m e  c lie n ts  m a y  re ta in  C liffwa te r to  p ro v id e  
a d v is o ry  s e rv ic e s  fo r a ll o f th e ir a lte rn a tiv e  in v e s tm e n ts , wh e re a s  o th e r c lie n ts  m a y  re ta in  
C liffwa te r fo r o n e  a lte rn a tiv e  a s s e t c a te g o ry  (e .g ., p riv a te  e q u ity  fu n d s ). F in a lly , s o m e  c lie n ts  
m a y  wa n t a  fu ll  ra n g e  o f a d v is o ry  s e rv ic e s  in c lu d in g  s tra te g y , e d u c a tio n  a n d  re s e a rc h , p o rtfo lio  
c o n s tru c tio n , in v e s tm e n t re c o m m e n d a tio n s , a n d  m o n ito rin g  a n d  re p o rtin g , wh e re a s  o th e r 
c lie n ts  m a y  wa n t a  s u b s e t o f th e s e  s e rv ic e s . 
 
C liffwa te r is  th e  in v e s tm e n t a d v is e r to  th e  C liffwa te r C o rp o ra te  L e n d in g  F u n d  (th e  “C C L F ”) a n d  
th e  C liffwa te r E n h a n c e d  L e n d in g  F u n d  (th e  “C E L F ” a n d  to g e th e r w ith  th e  C C L F , th e  “C liffwa te r 
F u n d s ”). T h e  C liffwa te r F u n d s  a re  b o th  c lo s e d -e n d  m a n a g e m e n t in v e s tm e n t c o m p a n ie s  
s tru c tu re d  a s  a n  in te rv a l fu n d s  a n d  re g is te re d  u n d e r th e  In v e s tm e n t C o m p a n y  A c t o f 1940, a s  
a m e n d e d  (th e  “In v e s tm e n t C o m p a n y  A c t”). 
 
C liffwa te r is  in d ire c tly  c o n tro lle d  b y  S te p h e n  L . N e s b it, C h ie f E x e c u tiv e  O ff ic e r, a n d  in d ire c tly  
m a jo rity -o wn e d  b y  M r. N e s b itt a n d  c e rta in  a c tiv e  e m p lo y e e s .  C e rta in  e n titie s  a s s o c ia te d  w ith  
T A  A s s o c ia te s  a ls o  in d ire c tly  o wn  n o n -c o n tro ll in g  in te re s ts  in  C liffwa te r. 
 
C liffwa te r p e rfo rm s  its  in v e s tm e n t a d v is o ry  s e rv ic e s  fo r m u ltip le  c lie n ts  a n d  a c ts  in  a  m a n n e r 
c o n s is te n t w ith  its  f id u c ia ry  o b lig a tio n  to  tre a t a ll  c l ie n ts  in  a  fa ir a n d  e q u ita b le  m a n n e r wh e n  
p ro v id in g  in v e s tm e n t a d v ic e . A c tio n s  ta k e n  in  th e  p e rfo rm a n c e  o f C liffwa te r’s  in v e s tm e n t 
a d v is o ry  s e rv ic e s  fo r o n e  c lie n t m a y  d iffe r fro m  th e  tim in g  o r n a tu re  o f a n  a c tio n  ta k e n  fo r 
a n o th e r c lie n t d e p e n d in g  o n  th e  c lie n t’s  in v e s tm e n t o b je c tiv e s  a n d  g u id e lin e s , le g a l s tru c tu re  
re q u ire m e n ts , c u rre n t p o rtfo lio  a n d  liq u id ity  n e e d s , re a d in e s s  fo r in v e s tm e n t a n d  tim in g  o f  
in v e s tm e n t o p p o rtu n itie s . T h e re fo re , in v e s tm e n t re s u lts  m a y  v a ry  a m o n g  c lie n ts . 
 
Non-Discretionary Advisory Services 
In  n o n -d is c re tio n a ry  a d v is o ry  a s s ig n m e n ts , C liffwa te r s e e k s  to  h e lp  c lie n ts  im p le m e n t a n  
in v e s tm e n t p o rtfo lio  th a t m e e ts  in d u s try  b e s t p ra c tic e s , to  p ro v id e  c lie n ts  w ith  a c c e s s  to  to p -
tie r in v e s tm e n t o p p o rtu n itie s , a n d  to  g iv e  c lie n ts  th e  in fo rm a tio n  n e c e s s a ry  to  m a k e  in fo rm e d  
in v e s tm e n t d e c is io n s .  W o rk  m a y  in c lu d e  id e n tify in g  p o te n tia l in v e s tm e n t o p p o rtu n itie s , 
p e rfo rm in g  d u e  d il ig e n c e  o n  in v e s tm e n t o p p o rtu n itie s , p ro v id in g  a d v ic e  re la tin g  to  a s s e t 
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a llo c a tio n  a n d  in v e s tm e n t s e le c tio n , g a in in g  a c c e s s  to  in v e s tm e n t o p p o rtu n itie s , a n d  p ro v id in g  
o n g o in g  m o n ito rin g  o f in v e s tm e n t p o rtfo lio s .  C lie n t a s s ig n m e n ts  a re  p e rfo rm e d  a c c o rd in g  to  a  
d e fin e d  s c o p e  o f s e rv ic e s  in  c lie n t c o n tra c ts . 
 
Discretionary Advisory Services 
C liffwa te r m a n a g e s  d is c re tio n a ry  in v e s tm e n t p o rtfo lio s  fo r wh ic h  it s e e k s  to  s e le c t to p -tie r 
in v e s tm e n t o p p o rtu n itie s  a n d  to  p ro v id e  in v e s tm e n t m a n a g e m e n t a n d  a d m in is tra tiv e  s e rv ic e s  
to  im p le m e n t th e  d e s ire d  in v e s tm e n t p o rtfo lio  fo r th e  c lie n t. W o rk  m a y  in c lu d e  id e n tify in g  
p o te n tia l in v e s tm e n t o p p o rtu n itie s , p e rfo rm in g  d u e  d il ig e n c e  o n  in v e s tm e n t o p p o rtu n itie s , 
p ro v id in g  a d v ic e  re la tin g  to  a s s e t a llo c a tio n , s e le c tin g  a p p ro p ria te  in v e s tm e n ts , g a in in g  a c c e s s  
to  in v e s tm e n t o p p o rtu n itie s , a n d  p ro v id in g  o n g o in g  m o n ito rin g  o f in v e s tm e n t p o rtfo lio s . C lie n t 
a s s ig n m e n ts  a re  p e rfo rm e d  a c c o rd in g  to  a  d e fin e d  s c o p e  o f s e rv ic e s  in  c lie n t c o n tra c ts  a n d  
c lie n t-s p e c if ic  in v e s tm e n t g u id e lin e s . C liffwa te r d o e s  n o t p a rtic ip a te  in  wra p  fe e  p ro g ra m s .   
 
C lif fwa te r c lie n t in v e s te d  a s s e ts  u n d e r a d v is e m e n t a s  o f D e c e m b e r 31, 20221 a re  
a p p ro x im a te ly :   
 

N o n -d is c re tio n a ry  a d v is o ry  s e rv ic e s 2:        $  92,102,567,436 
D is c re tio n a ry  a d v is o ry  s e rv ic e s 3:    $  14,084,010,215 

 
1 Includes assets of Cliffwater clients as of the date hereof. Some information regarding private assets under 
advisement is provided as of September 30, 2022 because some year-end numbers are not available as of the 
date of this brochure. All other information relating to assets under advisement is provided as of December 31, 
2022. 
2 Includes non-discretionary client invested assets where Cliffwater provides a variety of advisory services 
including asset allocation, investment recommendations, and portfolio monitoring. For the avoidance of doubt, 
Cliffwater does not consider such assets to be under management because Cliffwater does not have trading 
authority over these assets. Assets of clients for which Cliffwater is not responsible for ongoing reporting and 
monitoring are excluded since information about their assets is not available to Cliffwater. 
3 Includes discretionary client invested assets but excludes unfunded commitments which are included in 
regulatory assets under management in Cliffwater’s Form ADV Part 1. 
 
 
C lif fwa te r m a y  b e  e n g a g e d  b y  c e rta in  c lie n ts  to  c o n d u c t d u e  d il ig e n c e  o n  s p e c if ie d  in v e s tm e n t 
o p p o rtu n itie s . In  th e s e  in s ta n c e s , C liffwa te r p ro v id e s  in v e s tm e n t a n d /o r o p e ra tio n s  d u e  
d il ig e n c e  re p o rts  a n d , in  c o n n e c tio n  w ith  th e s e  s e rv ic e s , m a y  p ro v id e  a d d itio n a l p ro p rie ta ry  
a n d  to p ic a l re s e a rc h  re p o rts . 
 
C liffwa te r p u b lis h e s  th re e  in d ic e s , th e  C liffwa te r B D C  In d e x  (th e  “C W B D C ”), th e  C liffwa te r 
D ire c t L e n d in g  In d e x  (th e  “C D L I”) a n d  th e  C D L I:  S e n io r O n ly  (th e  “C D L I-S ”). T h e  C W B D C  
m e a s u re s  th e  p e rfo rm a n c e  o f le n d in g -o rie n te d , e x c h a n g e -tra d e d  b u s in e s s  d e v e lo p m e n t 
c o m p a n ie s  (“B D C s ”), s u b je c t to  c e rta in  e lig ib il ity  c rite ria  re g a rd in g  p o rtfo lio  c o m p o s itio n , 
m a rk e t c a p ita liz a tio n , a n d  d iv id e n d  h is to ry . T h e  C W B D C  is  a  c a p ita liz a tio n -we ig h te d  in d e x  th a t 
is  c a lc u la te d  o n  a  d a ily  b a s is  u s in g  p u b lic ly -a v a ila b le  c lo s in g  s h a re  p ric e s  a n d  re p o rte d  
d iv id e n d  p a y o u ts . T h e  C D L I s e e k s  to  m e a s u re  th e  u n le v e re d , g ro s s  o f fe e  p e rfo rm a n c e  o f U .S . 
m id d le  m a rk e t c o rp o ra te  lo a n s , a s  re p re s e n te d  b y  th e  a s s e t-we ig h te d  p e rfo rm a n c e  o f th e  
u n d e rly in g  a s s e ts  o f B D C s , in c lu d in g  b o th  e x c h a n g e -tra d e d  a n d  u n lis te d  B D C s , s u b je c t to  
c e rta in  e lig ib il ity  re q u ire m e n ts . T h e  C D L I-S  fo llo ws  th e  s a m e  c o n s tru c tio n  m e th o d o lo g y  a s  
C D L I b u t o n ly  in c lu d e s  lo a n s  h e ld  b y  B D C s  th a t h a v e  a n  in v e s tm e n t s ty le  th a t C liffwa te r h a s  
d e te rm in e d  fo c u s e s  o n  s e n io r s e c u re d  lo a n s . In  c o n n e c tio n  w ith  th e  p u b lic a tio n  o f th e s e  
in d ic e s , C liffwa te r o p e ra te s  www.B D C s .c o m  a n d  www.C liffwa te rD ire c tL e n d in g In d e x .c o m . T h e  
in fo rm a tio n  o n  th e s e  we b s ite s , in c lu d in g  in fo rm a tio n  re g a rd in g  th e  in d ic e s , is  in te n d e d  fo r 
in fo rm a tio n a l p u rp o s e s  o n ly  a n d  s h o u ld  n o t b e  c o n s tru e d  a s  a n  o ffe rin g  o f a d v is o ry  s e rv ic e s . 

 
Item 5:  Fees and Compensation 

http://www.bdcs.com/
http://www.cliffwaterdirectlendingindex.com/
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C o m p e n s a tio n  fo r A d v is o ry  S e rv ic e s :    
C liffwa te r a d v is o ry  fe e s  fo r s e p a ra te  a c c o u n t c lie n ts  a re  b il le d  m o n th ly  o r q u a rte rly  in  a rre a rs  
fo r s e rv ic e s  re n d e re d , a s  n e g o tia te d  w ith  th e  a p p lic a b le  c lie n t. C lif fwa te r d o e s  n o t h a v e  a  
s ta n d a rd  fe e  s c h e d u le . F e e s  fo r s e p a ra te  a c c o u n t c lie n ts  a re  in d iv id u a lly  n e g o tia te d  b a s e d  o n  
th e  s c o p e  o f s e rv ic e s , th e  s iz e  a n d  c o m p le x ity  o f th e  in v e s tm e n t p ro g ra m , th e  a m o u n t o f 
c u s to m iz e d  wo rk  a n d  e d u c a tio n , th e  le v e l o f p o rtfo lio  a d m in is tra tio n , a n d  th e  fre q u e n c y  o f 
m e e tin g s  a n d  tra v e l, a m o n g  o th e r fa c to rs . F e e s  fo r C liffwa te r’s  a d v is o ry  s e rv ic e s  a re  
s tru c tu re d  e ith e r a s  a  f ix e d  fe e  o r a s  a  p e rc e n ta g e  o f a s s e ts  u n d e r a d v is e m e n t o r m a n a g e m e n t, 
a s  a p p lic a b le . In  a d d itio n , C liffwa te r m a y  p ro v id e  s e rv ic e s  to  c lie n ts  fo r s p e c ia l p ro je c ts . F e e s  
fo r th e s e  s e rv ic e s  a re  n e g o tia te d  in d iv id u a lly  b a s e d  o n  th e  s c o p e  o f th e  p ro je c t a n d  a re  
s e p a ra te ly  b il le d  to  th e  c lie n t. 
 
F e e s  fo r p o o le d  in v e s tm e n t v e h ic le s  th a t C liffwa te r m a n a g e s  a re  ty p ic a lly  s e t u p  o n  a  fu n d -b y -
fu n d  b a s is , a re  d is c lo s e d  in  th e  o ffe rin g  d o c u m e n ts , a n d  s e t o u t in  th e  o rg a n iz a tio n  d o c u m e n ts  
o r a d v is o ry  a g re e m e n ts  o f th o s e  fu n d s  o r in  o th e r a g re e m e n ts  w ith  th e  a p p lic a b le  in v e s to rs . 
 
D e d u c tio n  o f F e e s  
C liffwa te r ty p ic a lly  b il ls  its  s e p a ra te  a c c o u n t c lie n ts  fo r fe e s . T h e s e  c lie n ts  c a n , h o we v e r, e le c t 
to  h a v e  th e ir fe e s  d e d u c te d . C liffwa te r d e d u c ts  its  fe e s  fro m  th e  a s s e ts  o f th e  C liffwa te r F u n d s , 
a n d  c e rta in  s e p a ra te  a c c o u n t c lie n ts . T h e s e  fe e s  a re  ty p ic a lly  a c c ru e d  d a ily  a n d  p a y a b le  
m o n th ly  in  a rre a rs . 
 
O th e r F e e s  a n d  E x p e n s e s  
O th e r th a n  tra v e l e x p e n s e s  wh ic h  m a y  b e  n e g o tia te d  a s  p a rt o f th e  a d v is o ry  fe e  a rra n g e m e n t, 
C liffwa te r d o e s  n o t c h a rg e  a n y  o th e r ty p e s  o f fe e s  o r e x p e n s e s  in  c o n n e c tio n  w ith  its  a d v is o ry  
s e rv ic e s  to  its  s e p a ra te  a c c o u n t c lie n ts . 
 
In  a d d itio n  to  th e  a d v is o ry  fe e s  p a id  to  C liffwa te r, s e p a ra te  a c c o u n t c lie n ts  m a y  in c u r c e rta in  
fe e s  a n d  e x p e n s e s  im p o s e d  b y  th ird  p a rtie s , s u c h  a s  in v e s tm e n t m a n a g e rs , c u s to d ia n s , 
a d m in is tra to rs , a n d  b ro k e r-d e a le rs . T h e s e  a d d itio n a l fe e s  a n d  e x p e n s e s  m a y  in c lu d e  
p ro fe s s io n a l fe e s  a n d  e x p e n s e s  (e .g ., le g a l a n d  a c c o u n tin g  fe e s  a n d  e x p e n s e s ), a d m in is tra to r 
a n d  c u s to d ia n  fe e s  a n d  e x p e n s e s , b ro k e ra g e  c o m m is s io n s , a n d  o th e r tra n s a c tio n  c o s ts . 
F u rth e r, to  th e  e x te n t th a t a  c lie n t’s  a s s e ts  a re  in v e s te d  in  a  fu n d  o r s e p a ra te  a c c o u n t m a n a g e d  
b y  a n  in v e s tm e n t m a n a g e r, c lie n ts  w ill  b e a r th e ir s h a re  o f th e  fu n d ’s  o r a c c o u n t’s  fe e s  a n d  
e x p e n s e s , wh ic h  m a y  in c lu d e  m a n a g e m e n t fe e s , p e rfo rm a n c e -b a s e d  fe e s , le g a l e x p e n s e s , 
a c c o u n tin g  e x p e n s e s , a u d it a n d  ta x  p re p a ra tio n  e x p e n s e s , o rg a n iz a tio n a l e x p e n s e s , 
a d m in is tra to r a n d  c u s to d ia n  fe e s  a n d  e x p e n s e s , b ro k e ra g e  c o m m is s io n s , a n d  o th e r 
tra n s a c tio n  c o s ts . S e e  Ite m  12. 
 
T h e  fu n d s  th a t C liffwa te r m a n a g e s  w ill  g e n e ra lly  p a y  a ll o f th e ir e x p e n s e s , o r re im b u rs e  
C liffwa te r o r its  a ff i l ia te s  to  th e  e x te n t th e y  h a v e  p re v io u s ly  p a id  s u c h  e x p e n s e s  o n  b e h a lf o f 
th e  fu n d . T h e  e x p e n s e s  o f th e  fu n d s  in c lu d e , b u t a re  n o t l im ite d  to , a n y  fe e s  a n d  e x p e n s e s  in  
c o n n e c tio n  w ith  th e  o rg a n iz a tio n  o f th e  fu n d s  a n d  th e  o ffe rin g  a n d  is s u a n c e  o f th e ir s h a re s  o r 
in te re s ts , in c lu d in g  re a s o n a b le  tra v e l, le g a l a n d  a c c o u n tin g  fe e s , a n d  c o s ts  a s s o c ia te d  w ith  
re g u la to ry  f il in g s  a n d  n e g o tia tio n s ;  a ll  fe e s  a n d  e x p e n s e s  re a s o n a b ly  in c u rre d  in  c o n n e c tio n  
w ith  th e  o p e ra tio n  o f th e  fu n d s ;  a ll  fe e s  a n d  e x p e n s e s  d ire c tly  re la te d  to  p o rtfo lio  tra n s a c tio n s  
a n d  p o s itio n s  fo r th e  fu n d s ’ a c c o u n ts  s u c h  a s  d ire c t a n d  in d ire c t e x p e n s e s  a s s o c ia te d  w ith  
th e ir in v e s tm e n ts , a n d  e n fo rc in g  th e  fu n d s ’ rig h ts  in  re s p e c t o f s u c h  in v e s tm e n ts ;  q u o ta tio n  o r 
v a lu a tio n  e x p e n s e s ;  C liffwa te r’s  m a n a g e m e n t fe e , th e  p o rtfo lio  m a n a g e m e n t fe e s  p a id  to  s u b -
a d v is e rs  (if  a p p lic a b le ), fe e s  to  m a n a g e rs  o f fu n d  in v e s tm e n ts , a d m in is tra tio n  fe e s , s e rv ic in g  
a n d  o th e r s im ila r fe e s  a n d  e x p e n s e s ;  o u t-o f-p o c k e t c o s ts  d ire c tly  re la tin g  to  in v e s tm e n t 
tra n s a c tio n s  th a t a re  n o t c o n s u m m a te d ;  o th e r in v e s tm e n t-re la te d  e x p e n s e s , s u c h  a s  b ro k e ra g e  
c o m m is s io n s , d e a le r s p re a d s  a n d  tra v e l;  tra n s fe r fe e s ;  fe e s  o n  a n y  b o rro win g s  o r a n y  
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e x p e n s e s  re la tin g  to  le v e ra g e  o r in d e b te d n e s s  (in c lu d in g  a n y  in te re s t th e re o n );  p ro fe s s io n a l 
fe e s ;  o u t-o f-p o c k e t c o s ts  d ire c tly  re la tin g  to  in v e s tm e n t tra n s a c tio n s  th a t a re  n o t 
c o n s u m m a te d ;  o th e r e x p e n s e s  in c u rre d  in  p la c in g  o rd e rs  fo r th e  p u rc h a s e  a n d  s a le  o f  
s e c u ritie s  a n d  o th e r in v e s tm e n t in s tru m e n ts ;  re a s o n a b le  re s e a rc h  a n d  d u e  d il ig e n c e  e x p e n s e s  
re la tin g  to  th e  id e n tif ic a tio n  a n d  s e le c tio n  o f in v e s tm e n ts  (in c lu d in g  e x p e n s e s  o f n e ws  a n d  
q u o ta tio n  s u b s c rip tio n s , m a rk e t o r in d u s try  re s e a rc h , c o n s u lta n ts  o r e x p e rts );  p riv a te  
p la c e m e n t fe e s ;  in v e s tm e n t-re la te d  s o ftwa re  a n d  d a ta b a s e s  re la tin g  th e re to ;  fe e s  a n d  
e x p e n s e s  o f o u ts id e  le g a l c o u n s e l (in c lu d in g  fe e s  a n d  e x p e n s e s  a s s o c ia te d  w ith  th e  re v ie w o f 
d o c u m e n ta tio n  fo r p ro s p e c tiv e  in v e s tm e n ts  b y  th e  fu n d s ), in c lu d in g  fo re ig n  le g a l c o u n s e l;  
l itig a tio n  c o s ts  a n d  e x p e n s e s , ju d g m e n ts  a n d  s e ttle m e n ts  d ire c tly  re la te d  to  th e  p re s e rv a tio n  o f 
th e  v a lu e  o f in v e s tm e n ts ;  re a s o n a b le  le g a l, th ird  p a rty  c o n s u lta n t, a n d  in v e s tm e n t-re la te d  
s o ftwa re  a n d  d a ta b a s e s  e x p e n s e s  in c u rre d  in  re la tio n  to  e n te rin g  in to , th e  re v ie w in g , re p o rtin g , 
m o n ito rin g , c o n firm in g  a n d /o r a d m in is tra tio n  o f th e  in v e s tm e n ts  (in c lu d in g  e x p e n s e s  o f 
e n g a g in g  th ird  p a rty  v a lu a tio n  c o n s u lta n ts  a n d  a g e n ts  a n d  e x p e n s e s  o f lo a n  a d m in is tra tio n  
w ith  n o n -a ffi l ia te s ) a n d  o th e r m a tte rs  (in c lu d in g  o n lin e  s y s te m s  u s e d  to  o b ta in  p ric in g  a n d  
tra d in g  in fo rm a tio n  a n d  s y s te m s  u s e d  fo r th e  a llo c a tio n  o f in v e s tm e n ts );  a c c o u n tin g , a u d itin g , 
c o m p lia n c e  a n d  ta x  p re p a ra tio n  e x p e n s e s ;  fe e s  a n d  e x p e n s e s  in  c o n n e c tio n  w ith  re p u rc h a s e  
o ffe rs  a n d  a n y  re p u rc h a s e s  o r re d e m p tio n s  o f s h a re s ;  ta x e s  a n d  g o v e rn m e n ta l fe e s  (in c lu d in g  
ta x  p re p a ra tio n  fe e s );  fe e s  a n d  e x p e n s e s  o f a n y  c u s to d ia n , s u b c u s to d ia n , tra n s fe r a g e n t, a n d  
re g is tra r, a n d  a n y  o th e r a g e n t o f th e  fu n d s ;  a ll  c o s ts  a n d  c h a rg e s  fo r e q u ip m e n t o r s e rv ic e s  
u s e d  in  c o m m u n ic a tin g  in fo rm a tio n  re g a rd in g  th e  fu n d s ’ tra n s a c tio n s  w ith  a n y  c u s to d ia n  o r 
o th e r a g e n t e n g a g e d  b y  th e  th e m ;  b a n k  s e rv ic e s  fe e s ;  c o s ts  a n d  e x p e n s e s  re la tin g  to  a n y  
a m e n d m e n t o f th e ir o rg a n iz a tio n a l d o c u m e n ts ;  a n y  fe e s  a n d  e x p e n s e s  in  c o n n e c tio n  w ith  
s e e k in g  a n y  e x e m p tiv e  re lie f (o r a m e n d m e n ts  th e re to ) fro m  th e  S E C ;  e x p e n s e s  o f p re p a rin g , 
a m e n d in g , p rin tin g , a n d  d is trib u tin g  th e  p ro s p e c tu s  a n d  a n y  o th e r s a le s  m a te ria l (a n d  a n y  
s u p p le m e n ts  o r a m e n d m e n ts  th e re to ), re p o rts , n o tic e s , o th e r c o m m u n ic a tio n s  to  th e  fu n d ’s  
s h a re h o ld e rs  o r in te re s th o ld e rs , a n d  p ro x y  m a te ria ls ;  a ll  ta x e s , fe e s  o r o th e r g o v e rn m e n ta l 
c h a rg e s  a n d  e x p e n s e s  o f p re p a rin g , p rin tin g , a n d  f i l in g  re p o rts  a n d  o th e r d o c u m e n ts  w ith  
g o v e rn m e n t a g e n c ie s ;  e x p e n s e s  in c u rre d  b y  th e  s u b -a d v is e rs  (if  a p p lic a b le ) in  re s p o n d in g  to  a  
le g a l, a d m in is tra tiv e , ju d ic ia l o r re g u la to ry  a c tio n , c la im , o r s u it re la tin g  to  th e  fu n d s ;  e x p e n s e s  
o f th e  fu n d s ’ s h a re h o ld e rs ’ m e e tin g s , in c lu d in g  th e  s o lic ita tio n  o f p ro x ie s  in  c o n n e c tio n  
th e re with ;  e x p e n s e s  o f c o rp o ra te  d a ta  p ro c e s s in g  a n d  re la te d  s e rv ic e s ;  s h a re h o ld e r 
re c o rd k e e p in g  a n d  a c c o u n t s e rv ic e s , fe e s , a n d  d is b u rs e m e n ts ;  e x p e n s e s  re la tin g  to  in v e s to r 
a n d  p u b lic  re la tio n s ;  fe e s  a n d  e x p e n s e s  o f th e  m e m b e rs  o f th e  fu n d s ’ b o a rd  o r o th e r g o v e rn in g  
b o d y  wh o  a re  n o t e m p lo y e e s  o f C liffwa te r o r its  a ff i l ia te s ;  in s u ra n c e  p re m iu m s ;  a d  h o c  
e x p e n s e s  in c u rre d  a t th e  s p e c if ic  re q u e s t o f C liffwa te r o r th e  b o a rd ;  c e rta in  e x tra o rd in a ry  
e x p e n s e s  a s  d e s c rib e d  in  th e  o ffe rin g  d o c u m e n ts ;  e x p e n s e s  a s s o c ia te d  w ith  e n te rin g  in to  
a g re e m e n ts  fo r b o rro win g  fa c il itie s  o r h e d g in g  tra n s a c tio n s ;  a n d  a ll c o s ts  a n d  e x p e n s e s  
in c u rre d  a s  a  re s u lt o f d is s o lu tio n , w in d in g -u p  a n d  te rm in a tio n  o f th e  fu n d s . 
 
F e e s  P a id  in  A d v a n c e  
C lie n ts  d o  n o t c u rre n tly  p a y  fe e s  in  a d v a n c e . 
 
F e e s  fo r p a rtia l p e rio d s  a re  p ro ra te d  b a s e d  o n  th e  n u m b e r o f d a y s  th e  a c c o u n t wa s  s e rv ic e d  
d u rin g  th e  p e rio d . C lie n ts  m a y  te rm in a te  th e ir a d v is o ry  c o n tra c ts  w ith  C liffwa te r fo r c a u s e  o r 
u p o n  n o tic e  a s  a g re e d  b y  c o n tra c t. 

 
Item 6:  Performance-Based Fees and Side-By-Side-Management 
 
C lif fwa te r d o e s  n o t c h a rg e  a  p e rfo rm a n c e  fe e  b a s e d  o n  a  s h a re  o f c a p ita l g a in s . S in c e  
C liffwa te r p ro v id e s  its  s e rv ic e s  fo r c lie n ts  w ith  d iffe re n t fe e  s tru c tu re s , C liffwa te r m a y  h a v e  a n  
in c e n tiv e  to  fa v o r c lie n t a c c o u n ts  fo r wh ic h  it re c e iv e s  a  fe e  b a s e d  o n  a s s e ts  u n d e r a d v is e m e n t 
o r m a n a g e m e n t, a s  a p p lic a b le . C liffwa te r a d d re s s e s  th is  p o te n tia l c o n fl ic t o f in te re s t b y  
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fo llo w in g  a n  a llo c a tio n  p o lic y  th a t p ro v id e s  fo r a  fa ir a n d  e q u ita b le  a llo c a tio n  o f in v e s tm e n t 
o p p o rtu n itie s  a m o n g  its  c lie n ts .  W h e n  a n  in v e s tm e n t o p p o rtu n ity  is  a p p ro p ria te  fo r o n e  o r 
m o re  C liffwa te r c lie n ts , p o rtfo lio  in v e s tm e n ts  m a y  b e  a llo c a te d  a m o n g  e a c h  c lie n t o n  a  p ro  ra ta  
b a s is  o r s u c h  o th e r b a s is  a s  C liffwa te r d e te rm in e s  to  b e  fa ir a n d  e q u ita b le  o v e r tim e .   

 
Item 7:  Types of Clients 
 
C l if fwa te r s e rv e s  a s  th e  in v e s tm e n t a d v is e r to  c o rp o ra te  a n d  p u b lic  p e n s io n  p la n s , 
e n d o wm e n ts  a n d  fo u n d a tio n s , f in a n c ia l in s titu tio n s , in v e s tm e n t a d v is e rs , o th e r b u s in e s s  
e n titie s , tru s ts , fa m ily  o ffic e s , h ig h  n e t wo rth  in d iv id u a ls  a n d  p o o le d  in v e s tm e n t v e h ic le s . 

 
Item 8:  Methods of Analysis, Investment Strategies and Risk of Loss 
 
M e th o d s  o f A n a ly s is  a n d  In v e s tm e n t S tra te g ie s  
 
C liffwa te r c o n d u c ts  its  o wn  re s e a rc h  fo r p u rp o s e s  o f p o rtfo lio  c o n s tru c tio n , in v e s tm e n t 
s e le c tio n  a n d  a s s e t a llo c a tio n . P o rtfo lio  c o n s tru c tio n  a n d  a s s e t a llo c a tio n  re c o m m e n d a tio n s  
a re  b a s e d  o n  in te rn a l c a p ita l m a rk e ts  re s e a rc h  a n d  o n  a n a ly s e s  p e rfo rm e d  u s in g  p ro p rie ta ry  
m o d e ls . In v e s tm e n t s e le c tio n  is  b a s e d  o n  in te rn a l a s s e t c la s s  a n d  s e c to r re s e a rc h , a s  we ll a s  
d u e  d il ig e n c e  fro m  a n  in v e s tm e n t a n d  o p e ra tio n a l s ta n d p o in t o n  in v e s tm e n t m a n a g e rs  a n d  
th e ir in v e s tm e n t p ro d u c ts  a n d  v e h ic le s . T h is  re s e a rc h  u s e s  in te rn a l a n d  e x te rn a l q u a n tita tiv e  
to o ls  a n d  q u a lita tiv e  a n a ly s is  fo r e v a lu a tin g  a lte rn a tiv e s  in v e s tm e n ts , in c lu d in g  p riv a te  e q u ity , 
p riv a te  d e b t, h e d g e  fu n d s , re a l e s ta te , re a l a s s e ts , a n d  l iq u id  a lte rn a tiv e  in v e s tm e n ts , a n d  
tra d itio n a l in v e s tm e n t s tra te g ie s . T h e  e v a lu a tio n  re lie s  o n  in fo rm a tio n  g a th e re d  th ro u g h  p u b lic  
s o u rc e s , in fo rm a tio n  p ro v id e d  b y  th e  m a n a g e r o rg a n iz a tio n s , in te rv ie ws  w ith  p e rs o n n e l w ith in  
a n d  o u ts id e  o f th o s e  o rg a n iz a tio n s , a n d  C liffwa te r’s  a n a ly s is  o f th a t in fo rm a tio n . A re a s  
e x a m in e d  d u rin g  th e  d u e  d il ig e n c e  p ro c e s s  m a y  in c lu d e  a  m a n a g e r’s  in v e s tm e n t s tra te g y , ris k  
m a n a g e m e n t p ro c e s s e s , in v e s tm e n t e x p e rie n c e , o wn e rs h ip  s tru c tu re , tra c k  re c o rd , o p e ra tio n s  
a n d  g o v e rn a n c e , a n d  re fe re n c e s . 
 
C liffwa te r’s  in v e s tm e n t s tra te g ie s  d e p e n d  o n  th e  s p e c if ic  in v e s tm e n t m a n d a te  fo r wh ic h  c lie n ts  
h a v e  re ta in e d  C liffwa te r. C liffwa te r g e n e ra lly  ta k e s  th e  fo llo w in g  a p p ro a c h  wh e n  e m p lo y in g  its  
in v e s tm e n t s tra te g ie s :  
 

1) U n d e rs ta n d  th e  c lie n t’s  o v e ra ll in v e s tm e n t o b je c tiv e s , in v e s tm e n t p o lic ie s  a n d  
g u id e lin e s ;   

2) R e c o m m e n d  lo n g -te rm  a llo c a tio n  s tra te g ie s  to  v a rio u s  a s s e t c la s s e s , in c lu d in g  
a lte rn a tiv e  a s s e ts ;   

3) A d v is e  o n  o r, fo r a  d is c re tio n a ry  c lie n t, im p le m e n t a  p o rtfo lio  s tru c tu re  to  m e e t re tu rn  
a n d  ris k  o b je c tiv e s  a n d  d iv e rs if ic a tio n  in  th e  a p p lic a b le  a s s e t c a te g o rie s ;  

4) R e c o m m e n d  o r, fo r a  d is c re tio n a ry  c lie n t, s e le c t fu n d s  o r a c c o u n ts  b a s e d  o n  th o ro u g h  
d u e  d il ig e n c e  o f a v a ila b le  o p p o rtu n itie s  in  e a c h  a s s e t c la s s  a p p lic a b le  fo r c lie n t 
in v e s tm e n t;  a n d  

5) M o n ito r a n d  e v a lu a te  c lie n t in v e s tm e n ts  th ro u g h  a  d is c ip lin e d  m o n ito rin g  p ro c e s s . 
 
C liffwa te r a d v is e s  its  c lie n ts  re g a rd in g  th e  p a rtic u la r ty p e s  o f in v e s tm e n ts  m e n tio n e d  in  Ite m  4 
a b o v e . 
 
M a te ria l R is k s  
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In v e s tin g  in  s e c u ritie s , in c lu d in g  a n  in te re s t in  a  c o m m in g le d  fu n d  o r s e c u ritie s  h e ld  th ro u g h  a  
s e p a ra te  a c c o u n t, in v o lv e s  ris k  o f lo s s  th a t c lie n ts  s h o u ld  b e  p re p a re d  to  b e a r. C liffwa te r’s  
in v e s tm e n t s tra te g ie s  a re  in te n d e d  fo r s o p h is tic a te d  c lie n ts  wh o  c a n  a c c e p t a  h ig h  d e g re e  o f 
ris k  in  th e ir p o rtfo lio  a n d  c a n  a c c e p t a  p o te n tia l lo s s  o f th e ir e n tire  in v e s tm e n t. N o  a s s u ra n c e s  
c a n  b e  g iv e n  th a t C liffwa te r’s  in v e s tm e n t s tra te g ie s  w ill  b e  s u c c e s s fu l, a n d  in v e s tm e n t re s u lts  
m a y  v a ry  s u b s ta n tia lly  o v e r tim e . 
 
C e rta in  ris k s  m a y  a ris e  in  c o n n e c tio n  w ith  C liffwa te r’s  in v e s tm e n t s tra te g ie s . C lie n ts  s h o u ld  
c o n s id e r th e  fo llo w in g  ris k s :   
 

• B a s e d  o n  its  in te rn a l re s e a rc h  a n d  a n a ly s is , C liffwa te r d e v e lo p s  v a rio u s  e x p e c ta tio n s  
fo r re tu rn s  a n d  ris k  th a t a re  u s e d  in  its  m o d e ls  to  h e lp  im p le m e n t its  in v e s tm e n t 
s tra te g ie s . W h ile  C liffwa te r b e lie v e s  th a t its  re s e a rc h  a n d  a n a ly s is  a re  re a s o n a b le  a n d  
th o ro u g h , n o  a s s u ra n c e s  c a n  b e  g iv e n  th a t th e  u n d e rly in g  a s s u m p tio n s  a re  c o rre c t. 

• C lie n t a s s e ts  a re  o fte n  in v e s te d  in  fu n d s  o r a c c o u n ts  s p o n s o re d  a n d  m a n a g e d  b y  o th e r 
in v e s tm e n t m a n a g e rs . T h e re fo re , th e  p e rfo rm a n c e  o f a  fu n d  o r a c c o u n t c a n  d e p e n d  o n  
th e  s k il l  o f th e  in v e s tm e n t m a n a g e r o f th e  fu n d  o r a c c o u n t to  id e n tify  a n d  c o n s u m m a te  
s u ita b le  in v e s tm e n ts  a n d  to  d is p o s e  o f in v e s tm e n ts  a t a p p ro p ria te  tim e s . C lie n ts  a ls o  
fa c e  th e  ris k  o f lo s s  a s s o c ia te d  w ith  th e  p o s s ib il ity  o f p e rs o n n e l o f a n  in v e s tm e n t 
m a n a g e r m is a p p ro p ria tin g  c lie n t a s s e ts . 

• D e p e n d in g  o n  a  c lie n t’s  m a n d a te , th e  c lie n t’s  p o rtfo lio  m a y  n o t b e  d iv e rs if ie d  a m o n g  a  
w id e  ra n g e  o f ty p e s  o f in v e s tm e n ts , c o u n trie s , o r in d u s try  s e c to rs . A c c o rd in g ly , a  
c lie n t’s  p o rtfo lio  m a y  b e  s u b je c t to  m o re  ra p id  c h a n g e  in  v a lu e  th a n  wo u ld  b e  th e  c a s e  
if  th e  c lie n t’s  p o rtfo lio  we re  m o re  d iv e rs if ie d  a n d  if  e a c h  in v e s tm e n t m a n a g e r we re  
re q u ire d  to  m a in ta in  a  w id e r d iv e rs if ic a tio n  a m o n g  ty p e s  o f in v e s tm e n ts . 

• In v e s tm e n ts  in  p riv a te  a lte rn a tiv e  fu n d s  a re  ty p ic a lly  i l l iq u id . G e n e ra lly , th e  in te re s ts  in  
th e s e  fu n d s  a re  n o t re g is te re d  w ith  a n y  s ta te  o r fe d e ra l re g u la to rs , a n d  n o  re a d ily  
a v a ila b le  m a rk e ts  e x is t fo r in te re s ts  in  th e s e  fu n d s . 

• In  a d d itio n  to  th e  a d v is o ry  fe e s  c h a rg e d  b y  C liffwa te r, e a c h  fu n d  o r a c c o u n t in  wh ic h  a  
c lie n t’s  a s s e ts  a re  in v e s te d  m a y  c h a rg e  a  m a n a g e m e n t fe e  a n d /o r p e rfo rm a n c e  fe e  a n d  
m a y  in c u r e x p e n s e s . T h is  la y e rin g  o f fe e s  a n d  e x p e n s e s  m a y  re d u c e  th e  re tu rn s  
g e n e ra te d  b y  a  c lie n t’s  p o rtfo lio  a n d , in  th e  a g g re g a te , m a y  b e  h ig h e r th a n  th e  fe e s  a n d  
e x p e n s e s  c h a rg e d  b y  a  fu n d  o r a c c o u n t w ith  a  s in g le  in v e s tm e n t m a n a g e r. 

• W h e n  in v e s tin g  in  c e rta in  fu n d s , c lie n ts  m a y  n o t b e  g iv e n  a c c e s s  to  in fo rm a tio n  
re g a rd in g  th e  a c tu a l in v e s tm e n ts  m a d e  b y  th e  in v e s tm e n t m a n a g e r. A t a n y  g iv e n  tim e , 
c lie n ts  m a y  n o t k n o w th e  c o m p o s itio n  o f in v e s tm e n t m a n a g e rs ’ p o rtfo lio s  w ith  re s p e c t 
to  th e  d e g re e s  o f h e d g e d  o r d ire c tio n a l p o s itio n s , o r th e  e x te n t o f c o n c e n tra tio n  ris k  o r 
e x p o s u re  to  s p e c if ic  m a rk e ts . 

• M u ltip le  c lie n ts  m a y  h o ld  o r a c q u ire  p o s itio n s  d ire c tly  o r in d ire c tly  in  th e  s e c u ritie s  o f 
th e  s a m e  c o m p a n ie s . S u c h  in v e s tm e n ts  a n d  tra n s a c tio n s  m a y  ra is e  p o te n tia l c o n fl ic ts  
o f in te re s t fo r o u r c lie n ts , p a rtic u la rly  if  d iffe re n t c lie n ts  a re  in v e s te d  in  d iffe re n t 
c la s s e s  o r ty p e s  o f s e c u ritie s  o r in v e s tm e n ts  o f th e  s a m e  c o m p a n y . In  th a t re g a rd , 
a c tio n s  m a y  b e  ta k e n  b y  s o m e  c lie n ts , e ith e r a t th e ir o wn  d ire c tio n  o r a t C liffwa te r’s  
d ire c tio n , th a t m a y  b e  in c o n s is te n t, if  n o t a d v e rs e  to  o th e r c lie n ts , in c lu d in g , b u t n o t 
l im ite d  to , in te re s ts  in  d iffe re n t p a rts  o f a  c o m p a n y ’s  c a p ita l s tru c tu re  d u rin g  a  
re s tru c tu rin g , b a n k ru p tc y  o r o th e r in s o lv e n c y  p ro c e e d in g  o r s im ila r m a tte r. W h e n  o u r 
c lie n ts  a re  in v e s te d  in  d iffe re n t p a rts  o f a  c o m p a n y ’s  c a p ita l s tru c tu re , th e ir in te re s ts  
m a y  d iv e rg e  in  th e  c a s e  o f f in a n c ia l d is tre s s . In  a  b a n k ru p tc y  p ro c e e d in g , a  c lie n t’s  
in te re s ts  m a y  b e  s u b o rd in a te d  o r o th e rwis e  a d v e rs e ly  a ffe c te d  d u e  to  a n o th e r c lie n t’s  
in v o lv e m e n t a n d  a c tio n s  re la tin g  to  th e ir in v e s tm e n t. In  a d d itio n , wh e n  o n e  c lie n t is  a  
c re d ito r o f a  c o m p a n y  in  wh ic h  a n o th e r c lie n t h o ld s  m o re  ju n io r s e c u ritie s , a c tio n s  m a y  
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b e  ta k e n , e ith e r a t th e  c lie n t’s  d ire c tio n  o r a t C liffwa te r’s  d ire c tio n  w ith  re s p e c t to  th e ir 
rig h ts  a s  a  c re d ito r th a t m a y  b e  a d v e rs e  to  th e  in te re s ts  o f th e  o th e r c lie n ts . 

• C liffwa te r o r a n  in v e s tm e n t m a n a g e r m a y  b e  p ro n e  to  o p e ra tio n a l a n d  in fo rm a tio n  
s e c u rity  ris k s  re s u ltin g  fro m  c y b e r-a tta c k s , wh ic h  in c lu d e  s te a lin g  o r c o rru p tin g  d a ta  
m a in ta in e d  o n lin e  o r d ig ita lly , th e  u n a u th o riz e d  re le a s e  o f c o n fid e n tia l in fo rm a tio n , a n d  
c a u s in g  o p e ra tio n a l d is ru p tio n . C y b e r-a tta c k s  m a y  in te rfe re  w ith  th e  p ro c e s s in g  o f  
tra n s a c tio n s , c a u s e  th e  re le a s e  o f c o n fid e n tia l in fo rm a tio n , a n d  c a u s e  re p u ta tio n a l 
d a m a g e . W h ile  b u s in e s s  c o n tin u ity  p la n s  a n d  s y s te m s  a re  d e s ig n e d  to  p re v e n t s u c h  
c y b e r-a tta c k s , th e re  a re  in h e re n t l im ita tio n s  in  s u c h  p la n s  a n d  s y s te m s  in c lu d in g  th e  
p o s s ib il ity  th a t c e rta in  ris k s  h a v e  n o t b e e n  id e n tifie d . 

• G e n e ra l e c o n o m ic  c o n d itio n s  m a y  l im it C liffwa te r’s  a b il ity  to  id e n tify  fo r in v e s tm e n t a  
s u ff ic ie n t n u m b e r o f a ttra c tiv e  o p p o rtu n itie s  in  e a c h  a s s e t c la s s  a n d  m a y  a ls o  a ffe c t 
in v e s tm e n t re s u lts .  

• T h e  S E C , C o n g re s s , s ta te  le g is la tu re s  a n d  g o v e rn in g  b o d ie s  o f n o n -U .S . ju ris d ic tio n s  
c o u ld  s e e k  to  im p o s e  g re a te r re g u la tio n  o n  th e  a lte rn a tiv e  fu n d  in d u s try . It is  
im p o s s ib le  to  p re d ic t wh a t, if  a n y , c h a n g e s  in  re g u la tio n  a p p lic a b le  to  a  fu n d  o r 
in v e s tm e n t m a n a g e r, th e  m a rk e ts  in  wh ic h  th e y  in v e s t, o r th e  c o u n te rp a rtie s  w ith  wh ic h  
th e y  d o  b u s in e s s  m a y  b e  in s titu te d  in  th e  fu tu re . A n y  s u c h  re g u la tio n  c o u ld  h a v e  a  
m a te ria l a d v e rs e  e ffe c t o n  th e  p ro fit p o te n tia l o f a  fu n d , a s  we ll a s  re q u ire  in c re a s e d  
tra n s p a re n c y  a s  to  th e  id e n tity  o f its  in v e s to rs . 

• T h e  o u tb re a k  o f th e  n o v e l c o ro n a v iru s  (C O V ID -19) in  m a n y  c o u n trie s  a d v e rs e ly  
im p a c te d  g lo b a l c o m m e rc ia l a c tiv ity , a n d  c o n trib u te d  to  v o la ti l ity  in  f in a n c ia l m a rk e ts . 
A n y  fu rth e r e c o n o m ic  im p a c t c o u ld  a d v e rs e ly  a ffe c t th e  p e rfo rm a n c e  o f a  c lie n t’s  
in v e s tm e n ts . T h e  n o v e l c o ro n a v iru s  (C O V ID -19) c o n tin u e s  to  p re s e n t u n c e rta in ty  a n d  
ris k  w ith  re s p e c t to  o v e ra ll p e rfo rm a n c e  a n d  f in a n c ia l re s u lts . In  a d d itio n , th e  re s u ltin g  
f in a n c ia l a n d  e c o n o m ic  m a rk e t u n c e rta in ty  m a y  a d v e rs e ly  a ffe c t th e  v a lu a tio n s  o f 
in v e s tm e n ts  re c o m m e n d e d  to  c lie n ts  a s  we ll a s  th o s e  in v e s tm e n ts  m a d e  b y  th e  f irm  o n  
b e h a lf o f its  c lie n ts . 

In  a d d itio n , s u b je c t to  c o m p lia n c e  w ith  a  c lie n t’s  in v e s tm e n t p o lic ie s  a n d  g u id e lin e s , C liffwa te r 
m a y  re c o m m e n d  a n  in v e s tm e n t m a n a g e r’s  in v e s tm e n t p ro g ra m  th a t in c lu d e s  th e  fo llo w in g  
p o te n tia l ris k s :  

• C e rta in  fu n d s  o r a c c o u n ts  in  wh ic h  a  c lie n t’s  a s s e ts  a re  in v e s te d  m a y  s e e k  to  e n h a n c e  
re tu rn s  th ro u g h  th e  u s e  o f le v e ra g e . L e v e ra g e  m a g n if ie s  b o th  th e  fa v o ra b le  a n d  
u n fa v o ra b le  e ffe c ts  o f p ric e  m o v e m e n ts  in  th e  in v e s tm e n ts  o f a  fu n d  o r a c c o u n t, wh ic h  
m a y  s u b je c t a  c lie n t’s  in v e s tm e n t to  a  s u b s ta n tia l ris k  o f lo s s . In  a d d itio n , a n  
u n d e rly in g  p o rtfo lio  in v e s tm e n t m a y  b e  le v e ra g e d , wh ic h  w ill  in c re a s e  th e  e x p o s u re  o f 
th e  in v e s tm e n t to  a d v e rs e  e c o n o m ic  fa c to rs  s u c h  a s  ris in g  in te re s t ra te s , d o wn tu rn s  in  
th e  e c o n o m y , o r d e te rio ra tio n s  in  th e  c o n d itio n  o f th e  in v e s tm e n t o r its  in d u s try  s e c to r. 

• C e rta in  fu n d s  o r a c c o u n ts  in  wh ic h  a  c lie n t’s  a s s e ts  a re  in v e s te d  m a y  tra d e  d e riv a tiv e s , 
wh ic h  a re  f in a n c ia l in s tru m e n ts  th a t d e riv e  th e ir p e rfo rm a n c e , a t le a s t in  p a rt, fro m  th e  
p e rfo rm a n c e  o f a n  u n d e rly in g  a s s e t (e .g ., a  s to c k , c o m m o d ity  o r in te re s t ra te ). 
D e riv a tiv e s  c a n  b e  v o la ti le  a n d  in v o lv e  v a rio u s  ty p e s  a n d  d e g re e s  o f ris k , d e p e n d in g  
u p o n  th e  c h a ra c te ris tic s  o f th e  p a rtic u la r d e riv a tiv e  a n d  th e  p o rtfo lio  a s  a  wh o le . 

• C e rta in  in v e s tm e n ts  m a y  h a v e  n o  re a d ily  a v a ila b le  m a rk e t o r th ird -p a rty  p ric in g . 
R e d u c e d  l iq u id ity  m a y  h a v e  a n  a d v e rs e  im p a c t o n  m a rk e t p ric e  a n d  th e  in v e s tm e n t 
m a n a g e r’s  a b il ity  to  s e ll  p a rtic u la r in v e s tm e n ts  wh e n  n e c e s s a ry  to  m e e t l iq u id ity  n e e d s  
o r in  re s p o n s e  to  a  s p e c if ic  e c o n o m ic  e v e n t. 

• In  l ig h t o f th e  i l l iq u id  n a tu re  o f c e rta in  in v e s tm e n ts , a n y  v a lu a tio n  m a d e  b y  a n  
in v e s tm e n t m a n a g e r o f th o s e  in v e s tm e n ts  m a y  b e  b a s e d  o n  th e  in v e s tm e n t m a n a g e r’s  
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d e te rm in a tio n  a s  to  th e  fa ir v a lu e  o f th o s e  in v e s tm e n ts . T h e re  c a n  b e  n o  a s s u ra n c e  th a t 
th e  v a lu e s  a s s ig n e d  b y  a n  in v e s tm e n t m a n a g e r to  in v e s tm e n ts  w ill  e q u a l o r 
a p p ro x im a te  th e  p ric e s  a t wh ic h  th e y  m a y  b e  s o ld  o r o th e rwis e  l iq u id a te d  o r d is p o s e d  
o f fro m  tim e  to  tim e . 

• N o n -U .S . in v e s tm e n ts  c a n  in v o lv e  a d d itio n a l ris k s  re la tin g  to  p o litic a l, e c o n o m ic , o r 
re g u la to ry  c o n d itio n s  in  fo re ig n  c o u n trie s . T h e s e  ris k s  in c lu d e  f lu c tu a tio n s  in  fo re ig n  
c u rre n c ie s ;  w ith h o ld in g  o r o th e r ta x e s ;  tra d in g , s e ttle m e n t, c u s to d ia l, a n d  o th e r 
o p e ra tio n a l ris k s ;  a n d  th e  le s s  s trin g e n t in v e s to r p ro te c tio n  a n d  d is c lo s u re  s ta n d a rd s  
o f s o m e  fo re ig n  m a rk e ts . A ll o f th e s e  fa c to rs  c a n  m a k e  n o n -U .S . in v e s tm e n ts , 
e s p e c ia lly  th o s e  in  e m e rg in g  m a rk e ts , m o re  v o la ti le  a n d  p o te n tia lly  le s s  l iq u id  th a n  U .S . 
in v e s tm e n ts . 

• T h e  p o o le d  in v e s tm e n t v e h ic le s  m a n a g e d  b y  C liffwa te r m a y  in c u r le v e ra g e  b y  
“b o rro win g ,” in c lu d in g  m a k in g  b o rro win g s  th ro u g h  o n e  o r m o re  s p e c ia l p u rp o s e  
v e h ic le s  (“S P V s ”) th a t a re  wh o lly -o wn e d  s u b s id ia rie s  o f th e  a p p lic a b le  fu n d . C e rta in  
fu n d  in v e s tm e n ts  m a y  b e  h e ld  b y  th e s e  S P V s . T h e  u s e  o f le v e ra g e  in c re a s e s  b o th  ris k  
o f lo s s  a n d  p ro fit p o te n tia l. T h e  in te re s ts  o f p e rs o n s  w ith  wh o m  th e  fu n d s  (o r S P V s  th a t 
a re  wh o lly -o wn e d  s u b s id ia rie s  o f th e  fu n d s ) e n te r in to  le v e ra g e  a rra n g e m e n ts  w ill  n o t 
n e c e s s a rily  b e  a lig n e d  w ith  th e  in te re s ts  o f th e  s h a re h o ld e rs  o r in te re s th o ld e rs  a n d  
s u c h  p e rs o n s  w ill  h a v e  c la im s  o n  th e  fu n d s ’ a s s e ts  th a t a re  s e n io r to  th o s e  o f th e  
fu n d s ’ s h a re h o ld e rs  o r in te re s th o ld e rs . In  a d d itio n  to  th e  ris k s  c re a te d  b y  th e  fu n d s ’ 
u s e  o f le v e ra g e , a  fu n d  th a t u s e s  le v e ra g e  is  s u b je c t to  th e  a d d itio n a l ris k  th a t it wo u ld  
b e  u n a b le  to  tim e ly , o r a t a ll , o b ta in  le v e ra g e  b o rro win g . T h e  fu n d s  th a t u s e  le v e ra g e  
m ig h t a ls o  b e  re q u ire d  to  d e -le v e ra g e , s e ll in g  s e c u ritie s  a t a  p o te n tia lly  in o p p o rtu n e  
tim e  a n d  in c u rrin g  ta x  c o n s e q u e n c e s . F u rth e r, th e  fu n d s ’ a b il ity  to  g e n e ra te  in c o m e  
fro m  th e  u s e  o f le v e ra g e  wo u ld  b e  a d v e rs e ly  a ffe c te d . 

• C y b e rs e c u rity  R is k :  C liffwa te r's  o p e ra tio n a l s ta b il ity  h e a v ily  re lie s  o n  its  te c h n o lo g y  
p la tfo rm s , wh ic h  p la y  a  v ita l ro le  in  a n a ly tic a l, f in a n c ia l, a c c o u n tin g , a n d  d a ta  
p ro c e s s in g  s y s te m s . T h e s e  s y s te m s  fa c e  o n g o in g  c y b e rs e c u rity  th re a ts  a n d  a tta c k s  
th a t c o u ld  p o te n tia lly  le a d  to  s y s te m  fa ilu re . C y b e ra tta c k s  c o u ld  in v o lv e  u n a u th o riz e d  
a c c e s s  a tte m p ts , d a ta  d e s tru c tio n , s y s te m  s a b o ta g e , o r fu n d  d iv e rs io n  th ro u g h  ta c tic s  
l ik e  c o m p u te r v iru s e s , p h is h in g , a n d  s o c ia l e n g in e e rin g . S u c h  th re a ts  c a n  c o m e  fro m  
v a rio u s  e x te rn a l s o u rc e s , in c lu d in g  c y b e rc rim in a ls , n a tio n -s ta te  h a c k e rs , a n d  in s id e rs , 
in c lu d in g  e m p lo y e e s . T h e  fre q u e n c y  a n d  c o m p le x ity  o f c y b e r th re a ts  a g a in s t C liffwa te r 
h a v e  in c re a s e d . T h e s e  th re a ts  ra n g e  fro m  c o m m o n  b u s in e s s  a tta c k s  to  m o re  a d v a n c e d , 
p e rs is te n t o n e s . C liffwa te r's  s ta tu s  a s  a n  a lte rn a tiv e  a s s e t m a n a g e m e n t firm , h o ld in g  
s e n s itiv e  in fo rm a tio n  a b o u t C liffwa te r F u n d s , o th e r C liffwa te r c lie n ts , a n d  th e ir 
p o rtfo lio s , e x p o s e s  it to  h e ig h te n e d  ris k . T h e re 's  n o  g u a ra n te e  th a t th e  m e a s u re s  ta k e n  
to  s e c u re  s y s te m s  w ill  a lwa y s  b e  e ffe c tiv e  d u e  to  e v o lv in g  c y b e ra tta c k  te c h n iq u e s . 
C o m p ro m is e d  s y s te m s , o p e ra tio n a l fa ilu re s , d e la y e d  re g u la to ry  n o tif ic a tio n s , o r fa ilu re  
to  p ro te c t p ro p rie ta ry  in fo rm a tio n  c o u ld  le a d  to  f in a n c ia l lo s s e s , b u s in e s s  d is ru p tio n , 
l ia b il ity , re g u la to ry  in v o lv e m e n t, o r re p u ta tio n a l d a m a g e . S o m e  c o s ts  re la te d  to  c y b e r 
th re a ts  m ig h t n o t b e  fu lly  c o v e re d  b y  in s u ra n c e . A d d itio n a lly , re lia n c e  o n  te c h n o lo g y  
p la tfo rm s  b rin g s  th e  ris k  o f lo s s e s  d u e  to  s y s te m  u p d a te s  o r fa ilu re s . C liffwa te r's  
d e p e n d e n c e  o n  th ird -p a rty  s e rv ic e  p ro v id e rs , in c lu d in g  a d m in is tra tio n  a n d  te c h n o lo g y  
p la tfo rm s , e x p o s e s  it to  p o te n tia l s e c u rity  th re a ts . T h e s e  p ro v id e rs  a ls o  fa c e  o n g o in g  
c y b e rs e c u rity  ris k s  th a t m ig h t re s u lt in  u n a u th o riz e d  d a ta  a c c e s s . G lo b a l re g u la to rs  
p rio ritiz e  c y b e rs e c u rity , a n d  m a n y  ju ris d ic tio n s  h a v e  la ws  o n  p riv a c y , d a ta  p ro te c tio n , 
a n d  c y b e rs e c u rity . T h e  S E C ’s  re c e n t p ro p o s e d  ru le s  o n  c y b e rs e c u rity  ris k  
m a n a g e m e n t, if  a d o p te d , c o u ld  in c re a s e  c o m p lia n c e  c o s ts  a n d  re g u la to ry  l ia b il ity  fo r 
C liffwa te r. D a ta  b re a c h  n o tif ic a tio n  la ws  in  s o m e  ju ris d ic tio n s  a ls o  a ffe c t c o m p a n ie s . 
B re a c h e s  in  C liffwa te r's  o r th ird -p a rty  s e c u rity  c o u ld  je o p a rd iz e  c o n fid e n tia l  
in fo rm a tio n , le a d  to  f in a n c ia l lo s s e s , in c re a s e d  c o s ts , a n d  re g u la to ry  a c tio n s . N o n -
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c o m p lia n c e  w ith  la ws  o r fa ilu re  to  n o tify  b re a c h e s  c o u ld  re s u lt in  re g u la to ry  
in v e s tig a tio n s  a n d  p e n a ltie s , n e g a tiv e ly  im p a c tin g  re p u ta tio n  a n d  in v e s to r c o n fid e n c e . 
P o rtfo lio  c o m p a n ie s  o f C liffwa te r F u n d s  a n d  o th e r C liffwa te r c lie n ts  a ls o  re ly  o n  s e c u re  
d a ta  p ro c e s s in g , a n d  d is ru p tio n s  c o u ld  im p a c t th e ir v a lu e . S tra te g ic  a s s e ts  o r 
in fra s tru c tu re  in v e s tm e n ts  m ig h t fa c e  h ig h e r s e c u rity  ris k s  d u e  to  th e ir p ro fi le , 
p o te n tia lly  le a d in g  to  m a te ria l c o n s e q u e n c e s  o r in c re a s e d  s e c u rity  m e a s u re s . O v e ra ll, 
th e  ris k s  p o s e d  b y  c y b e r th re a ts , o p e ra tio n a l d is ru p tio n s , a n d  c o m p ro m is e d  a s s e ts  
e x te n d  to  C liffwa te r's  c lie n ts  a n d  p o rtfo lio  c o m p a n ie s , re q u irin g  v ig ila n t s e c u rity  
m e a s u re s  a n d  ris k  m itig a tio n  s tra te g ie s . 

 
T h e  fo re g o in g  l is t o f ris k  fa c to rs  is  n o t in te n d e d  to  b e  a  c o m p le te  l is t o f a ll  th e  ris k s  in v o lv e d  in  
a  d e c is io n  to  re ta in  C liffwa te r fo r in v e s tm e n t a d v is o ry  s e rv ic e s  o r to  in v e s t in  p o o le d  
in v e s tm e n t v e h ic le s  m a n a g e d  b y  C liffwa te r. 
 
C liffwa te r m a y  o n  o c c a s io n  c o n d u c t d u e  d il ig e n c e  o n  a n d  re c o m m e n d  in v e s tm e n ts  in  fu n d s  
wh o s e  f irm s  m a y  b e  a ff i l ia te d  w ith  its  c lie n ts . S e e  Ite m  10. 

 
Item 9:  Disciplinary Information 
 
T h e re  a re  n o  le g a l o r d is c ip lin a ry  e v e n ts  th a t a re  m a te ria l to  a  c lie n t’s  o r p ro s p e c tiv e  c lie n t’s  
e v a lu a tio n  o f C liffwa te r’s  a d v is o ry  b u s in e s s  o r th e  in te g rity  o f C liffwa te r’s  m a n a g e m e n t.  

 
Item 10:  Other Financial Industry Activities and Affiliations 
 
B ro k e r-D e a le r A ff i l ia tio n s  
 
C e rta in  C liffwa te r e m p lo y e e s  a re  re g is te re d  re p re s e n ta tiv e s  o f F o re s id e  F u n d  S e rv ic e s , L L C , a n  
u n a ff i l ia te d  b ro k e r-d e a le r re g is te re d  w ith  th e  S E C . 
 
C o m m o d ity -R e la te d  A ff i l ia tio n s  
 
N e ith e r C liffwa te r n o r a n y  o f its  m a n a g e m e n t p e rs o n s  is  re g is te re d  o r h a s  a n  a p p lic a tio n  
p e n d in g  to  re g is te r, a s  a  fu tu re s  c o m m is s io n  m e rc h a n t, c o m m o d ity  p o o l o p e ra to r, a  
c o m m o d ity  tra d in g  a d v is o r o r a n  a s s o c ia te d  p e rs o n  o f th e  fo re g o in g  e n titie s . 
 
O th e r F in a n c ia l In d u s try  A ff i l ia tio n s  
 
C liffwa te r is  th e  in v e s tm e n t a d v is e r to  th e  C liffwa te r F u n d s . 
 
O th e r th a n  C liffwa te r’s  s e rv in g  a s  th e  in v e s tm e n t a d v is e r to  th e  C liffwa te r F u n d s ;  th e  
re la tio n s h ip s  th e  C C L F ’s  s u b -a d v is e rs  h a v e  w ith  th e  C C L F  d e s c rib e d  in  its  p ro s p e c tu s ;  a n d  th e  
a rra n g e m e n ts  w ith  F o re s id e  F u n d  S e rv ic e s , L L C  d e s c rib e d  a b o v e , n e ith e r C liffwa te r n o r a n y  o f 
its  m a n a g e m e n t p e rs o n s  h a s  a  re la tio n s h ip  o r a rra n g e m e n t w ith  a n y  re la te d  p e rs o n  o f th e  ty p e  
l is te d  b e lo w th a t is  m a te ria l to  its  a d v is o ry  b u s in e s s  o r to  its  c lie n ts :    
 

• B ro k e r-d e a le r, m u n ic ip a l s e c u ritie s  d e a le r, o r g o v e rn m e n t s e c u ritie s  d e a le r o r b ro k e r-
d e a le r 

• In v e s tm e n t c o m p a n y  o r o th e r p o o le d  in v e s tm e n t v e h ic le  (in c lu d in g  a  m u tu a l fu n d , 
c lo s e d -e n d  in v e s tm e n t c o m p a n y , u n it in v e s tm e n t tru s t, p riv a te  in v e s tm e n t c o m p a n y  o r 
“h e d g e  fu n d ,” a n d  o ffs h o re  fu n d ) 

• O th e r in v e s tm e n t a d v is e r o r f in a n c ia l p la n n e r  
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• F u tu re s  c o m m is s io n  m e rc h a n t, c o m m o d ity  p o o l o p e ra to r, o r c o m m o d ity  tra d in g  
a d v is o r  

• B a n k in g  o r th rift in s titu tio n   
• A c c o u n ta n t o r a c c o u n tin g  f irm   
• L a wy e r o r la w  firm   
• In s u ra n c e  c o m p a n y  o r a g e n c y   
• P e n s io n  c o n s u lta n t  
• R e a l e s ta te  b ro k e r o r d e a le r  
• S p o n s o r o r s y n d ic a to r o f l im ite d  p a rtn e rs h ip s  

 
In v e s tm e n t A d v is e rs  
 
C liffwa te r d o e s  n o t re c e iv e  fe e s  o r a n y  o th e r c o m p e n s a tio n  fro m  in v e s tm e n t a d v is e rs  o r o th e r 
s e rv ic e  p ro v id e rs  fo r fu n d  s e le c tio n s  a n d  re c o m m e n d a tio n s  m a d e  to  its  c lie n ts .   
 
C lif fwa te r h a s  a  s m a ll n u m b e r o f c lie n ts  wh o  a re  in v e s tm e n t a d v is e rs  o r wh o  a re  a ff i l ia te d  w ith  
in v e s tm e n t a d v is e rs . C liffwa te r p ro v id e s  a d v is o ry  s e rv ic e s  to  th e s e  c lie n ts  s im ila r to  th e  
a d v is o ry  s e rv ic e s  it p ro v id e s  to  its  o th e r c lie n ts  a n d , a c c o rd in g ly , re c e iv e s  s ta n d a rd  a d v is o ry  
fe e s  fro m  th e s e  in v e s tm e n t a d v is e r o r in v e s tm e n t a d v is e r-a ff i l ia te d  c lie n ts . S o m e  o f th e s e  
c lie n ts  o r th e ir a ff i l ia te s  o ffe r p ro d u c ts  a n d  s e rv ic e s  to  th e ir o wn  c lie n ts  o r to  in v e s to rs  in  
fu n d s  th a t th e y  m a n a g e . In  th e  l im ite d  c irc u m s ta n c e s  in  wh ic h  a n  a ff i l ia tio n  e x is ts  b e twe e n  a  
fu n d  s e le c te d  o r re c o m m e n d e d  fo r a  c lie n t’s  p o rtfo lio  a n d  o n e  o f C liffwa te r’s  in v e s tm e n t 
a d v is e r o r in v e s tm e n t a d v is e r-a ff i l ia te d  c lie n ts , C liffwa te r w ill  a d v is e  th e  c lie n t o f th e  a ff i l ia tio n  
a n d  w ill  e n d e a v o r to  e n s u re  th a t a n y  s u c h  re c o m m e n d a tio n  o r s e le c tio n  is  m a d e  in  th e  b e s t 
in te re s ts  o f th e  c lie n t. 
 
In  a d d itio n , C liffwa te r m a y  h a v e  a  c o m m e rc ia l re la tio n s h ip  w ith  a n  in v e s tm e n t m a n a g e r wh o  
a d v is e s  o n  a  fu n d  s e le c te d  o r re c o m m e n d e d  fo r a  c lie n t’s  p o rtfo lio . F o r e x a m p le , C liffwa te r h a s  
e n g a g e d  s u b -a d v is e rs  fo r th e  C C L F , a n d  it m a y  e n g a g e  s u c h  a  m a n a g e r to  a d v is e  o r s u b -
a d v is e  o n  o n e  o r m o re  p o o le d  in v e s tm e n t v e h ic le s  th a t C liffwa te r m a y  s p o n s o r a n d /o r a d v is e  in  
th e  fu tu re . In  th e s e  l im ite d  c irc u m s ta n c e s , C liffwa te r w ill  e n d e a v o r to  e n s u re  th a t a n y  s u c h  
re c o m m e n d a tio n  o r s e le c tio n  is  m a d e  in  th e  b e s t in te re s ts  o f th e  c lie n t. F o r th e  a v o id a n c e  o f 
d o u b t, a s  s ta te d  a b o v e , C liffwa te r d o e s  n o t re c e iv e  fe e s  o r a n y  o th e r c o m p e n s a tio n  fro m  
in v e s tm e n t a d v is e rs  o r o th e r s e rv ic e  p ro v id e rs  fo r fu n d  s e le c tio n s  a n d  re c o m m e n d a tio n s  m a d e  
to  its  c lie n ts . 
   
Item 11:  Codes of Ethics, Participation or Interest in Client Transactions and Personal Trading 
 
C liffwa te r h a s  a d o p te d  a  “C o d e  o f E th ic s ” th a t s e ts  fo rth  th e  s ta n d a rd s  o f b u s in e s s  c o n d u c t 
th a t C liffwa te r re q u ire s  o f a ll  its  e m p lo y e e s  to  c o m p ly  w ith  a p p lic a b le  fe d e ra l s e c u ritie s  la ws  
a n d  e s ta b lis h e s  p o lic ie s  a n d  p ro c e d u re s  re a s o n a b ly  d e s ig n e d  to  p re v e n t th e  v io la tio n  o f s u c h  
la ws . T h e  C o d e  o f E th ic s  in c lu d e s  p o lic ie s  a n d  p ro c e d u re s  re la tin g  to  f id u c ia ry  o b lig a tio n s , 
p ro te c tio n  o f m a te ria l, n o n -p u b lic  a n d  o th e r c o n fid e n tia l in fo rm a tio n , p e rs o n a l s e c u ritie s  
tra n s a c tio n s , g ifts  a n d  e n te rta in m e n t, in te ra c tio n s  w ith  fo re ig n  o ff ic ia ls , a n d  o u ts id e  b u s in e s s  
a c tiv itie s . A ll  C lif fwa te r e m p lo y e e s  a re  re q u ire d  to  a c k n o wle d g e  th a t th e y  h a v e  re a d , 
u n d e rs to o d  a n d  c o m p lie d  w ith  th e  C o d e  o f E th ic s  o n  a n  a n n u a l b a s is . C liffwa te r w ill  p ro v id e  a  
c o p y  o f C liffwa te r’s  C o d e  o f E th ic s  to  a n y  e x is tin g  o r p ro s p e c tiv e  c lie n t u p o n  re q u e s t. 
 
C liffwa te r e m p lo y e e s  m u s t c o n d u c t th e ir p e rs o n a l in v e s tin g  a c tiv itie s  in  a  m a n n e r to  a v o id  
a c tu a l o r p o te n tia l c o n fl ic ts  o f in te re s t w ith  C liffwa te r c lie n ts  a n d  C liffwa te r its e lf. E m p lo y e e s  
m a y  n o t u s e  th e ir p o s itio n  w ith  C liffwa te r, o r a n y  in v e s tm e n t o p p o rtu n itie s  th e y  le a rn  o f 
b e c a u s e  o f th e ir p o s itio n  w ith  C li ffwa te r, to  th e  d e trim e n t o f C liffwa te r’s  c lie n ts  a n d /o r 
C liffwa te r its e lf . In  o rd e r to  m o n ito r s e c u ritie s  tra n s a c tio n s , in c lu d in g  p ro h ib ite d  tra n s a c tio n s , 
C liffwa te r h a s  a d o p te d  p ro c e d u re s  fo r e m p lo y e e s  to  fo llo w th a t a re  o u tlin e d  in  C liffwa te r’s  
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C o d e  o f E th ic s . T h e s e  p ro c e d u re s  in c lu d e  p re -c le a ra n c e  a p p ro v a l fo r p e rs o n a l tra d in g  
tra n s a c tio n s  in v o lv in g  IP O s , p riv a te  p la c e m e n ts , s e c u ritie s  is s u e d  b y  c lie n ts , s h a re s  o f a d v is e d  
o r s u b -a d v is e d  o p e n -e n d  o r c lo s e d -e n d  fu n d s , a n d  o th e r s e c u ritie s  p la c e d  o n  a  re s tric te d  l is t, 
a s  we ll a s  re g u la r re p o rtin g  a n d  re v ie w o f s e c u ritie s  tra d e s  a n d  h o ld in g s . 
 
Item 12:  Brokerage Practices 
 
P o rtfo lio  s e c u ritie s  p u rc h a s e d  fo r o r b y  c lie n ts  g e n e ra lly  w il l  b e  p riv a te ly  o ffe re d  s e c u ritie s , 
wh ic h  c a n  b e  p u rc h a s e d  o n ly  fro m  th e  is s u e r o r its  a u th o riz e d  p la c e m e n t a g e n t. T h u s , 
C liffwa te r g e n e ra lly  w ill  n o t s e le c t o r re c o m m e n d  b ro k e r-d e a le rs  to  e x e c u te  tra n s a c tio n s  fo r its  
c lie n ts .   
 
U n d e r th e  c irc u m s ta n c e s  wh e re  C liffwa te r p u rc h a s e s  o r s e lls  p u b lic ly -tra d e d  s e c u ritie s  fo r its  
c lie n ts , C liffwa te r s e e k s  to  o b ta in  b e s t e x e c u tio n  fo r its  c lie n ts . In  s e le c tin g  b ro k e r-d e a le rs  to  
p u rc h a s e  a n d  s e ll p u b lic ly -tra d e d  s e c u ritie s  fo r c lie n ts , C liffwa te r c o n s id e rs  a  n u m b e r o f 
fa c to rs , in c lu d in g  th e  a b il ity  to  e ffe c t p ro m p t a n d  re lia b le  e x e c u tio n s  a t fa v o ra b le  p ric e s , th e  
o p e ra tio n a l e ff ic ie n c y  w ith  wh ic h  tra n s a c tio n s  a re  e ffe c te d  (ta k in g  in to  a c c o u n t th e  o rd e r s iz e  
a n d  d iff ic u lty  o f e x e c u tio n ), th e  f in a n c ia l s tre n g th , in te g rity  a n d  s ta b il ity  o f th e  b ro k e r, a n d  th e  
c o m p e titiv e n e s s  o f c o m m is s io n  ra te s  in  c o m p a ris o n  w ith  o th e r b ro k e rs . C liffwa te r is  n o t 
re q u ire d  to  we ig h  a n y  o f th e s e  fa c to rs  e q u a lly .   
 
W h e n  a n  in v e s tm e n t o p p o rtu n ity  is  a p p ro p ria te  fo r o n e  o r m o re  C liffwa te r c lie n ts , C liffwa te r 
s e e k s  to  e n s u re  th a t s u c h  o p p o rtu n ity  is  a llo c a te d  a m o n g  a ll  c l ie n ts , b o th  fu n d s  a n d  s e p a ra te  
a c c o u n ts  a n d  n o n -d is c re tio n a ry  a n d  d is c re tio n a ry , o n  a  p ro  ra ta  b a s is  o r s u c h  o th e r b a s is  a s  
C liffwa te r d e te rm in e s  to  b e  fa ir a n d  e q u ita b le . C liffwa te r m u s t n o t u n fa irly  fa v o r s o m e  c lie n t 
a c c o u n ts  o v e r o th e r c lie n t a c c o u n ts . C liffwa te r w ill  e m p lo y  a  ra tio n a l a n d  im p a rtia l p o lic y  fo r 
a llo c a tin g  in v e s tm e n t o p p o rtu n itie s  to  a ll  c l ie n ts  o v e r a  p e rio d  o f tim e . 
 
R e s e a rc h  a n d  O th e r S o ft D o lla r B e n e fits :  C liffwa te r d o e s  n o t re c e iv e  re s e a rc h  o r o th e r 
p ro d u c ts  o r s e rv ic e s  (o th e r th a n  e x e c u tio n ) fro m  a  b ro k e r-d e a le r o r a  th ird  p a rty  in  c o n n e c tio n  
w ith  c lie n t s e c u ritie s  tra n s a c tio n s .   
 
B ro kera g e  fo r C lie n t R e fe rra ls :   C liffwa ter d o es  n o t c o n s id er, in  s e lec tin g  b ro ker-d e a lers , wh e th e r 
C liffwa ter o r a  re la ted  p e rso n  rece iv es  c lien t re ferra ls  fro m  a  b ro ker-d ea le r o r th ird  p arty . 
 
D irec te d  B ro kerag e :  U n d er c erta in  c irc u m stan c es , C liffwa te r m ay  p erm it a  c lien t to  d ire c t 
C liffwa ter to  exec u te  th e  c lien t’s  trad es  with  a  sp e c ifie d  b ro ker-d ea ler. A lth o u g h  C liffwa ter 
a ttem p ts  to  e ffec t th ese  tran sac tio n s  in  a  m an n er c o n s is te n t with  its  p o licy  o f see k in g  b es t 
execu tio n , th ere  m ay  b e  o c cas io n s  wh ere  it is  u n ab le  to  d o  s o , in  wh ich  case  C liffwa ter will 
co n tin u e  to  c o m p ly  with  th e  c lie n t’s  d irec tio n s . A  c lien t wh o  d irec ts  C liffwa ter to  d ire c t b ro kera g e  
to  a  p artic u lar b ro ker-d e a ler to  e ffec t tra n sac tio n s  sh o u ld  c o n s id e r wh e th er th is  d es ig n a tio n  m ay  
resu lt in  ce rta in  co s ts  o r d isa d van tag es  to  th e  c lie n t. T h e se  c o s ts  m ay  in c lu d e  h ig h e r b ro kera g e  
co m m iss io n s  (b ecau se  C liffwa ter m ay  n o t b e  a b le  to  a g g re g a te  o rd ers  to  red u ce  tran sac tio n  
co s ts ) an d  p o ten tia lly  less  favo rab le  ex ecu tio n  o f tran sa c tio n s . T h e  co m m iss io n s  c h arg e d  to  
c lien ts  th a t d irec t C liffwa ter to  ex ecu te  th e  c lien t’s  trad es  th ro u g h  a  sp e c ifie d  b ro ker-d ea le r m ay  in  
so m e  tran sa c tio n s  b e  m a teria lly  d ifferen t th a n  th o se  o f c lie n ts  wh o  d o  n o t d irec t th e  ex ecu tio n  o f 
th e ir trad e s . 
 
O rd er A g g re g a tio n :  C o n s is ten t with  its  b es t exec u tio n  o b lig a tio n s , wh e n  C liffwa ter p u rch ases  o r 
se lls  th e  sa m e  p u b lic ly -trad ed  secu rity  fo r m o re  th an  o n e  c lie n t acc o u n t, it will g en e ra lly  seek  to  
ag g re g a te  su ch  o rd ers  fo r ex ecu tio n  a s  a  s in g le  tra n sac tio n , if p o ss ib le . C liffwa ter m ay  a g g reg a te  
in  th e  sa m e  tran sac tio n  o rd ers  fo r th e  acc o u n ts  o f seve ra l c lie n ts  (i) h av in g  th e  s am e  b ro ke rag e  
firm  o r c u s to d ian  o r (ii) wh e re  C liffwa ter h as  b ro kera g e  d is cre tio n . B y  ag g re g a tin g  o rd ers , 
C liffwa ter m ay  b e  a b le  to  o b ta in  a  m o re  favo rab le  p rice  o r a  b e tter co m m iss io n  ra te  b as ed  u p o n  
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th e  vo lu m e  o f a  p a rticu lar tran s ac tio n . S u ch  o rd ers , u p o n  ex ecu tio n , will g e n era lly  b e  a llo ca ted  to  
sp ec ific  acc o u n ts  o n  a  p ro  ra ta  a ve rag e  p rice  b as is .  A lth o u g h  C liffwa ter m ay  o n ly  a g g reg a te  
c lien t o rd ers  wh en  d o in g  so  wo u ld  resu lt in  a  b e tter o ve ra ll p rice  fo r c lie n t tra d es , o rd e r 
ag g re g a tio n  m ay  o p e ra te  to  a  p artic u la r acc o u n t’s  d isad van ta g e  in  so m e  cas es . In  cases  wh ere  (i) 
th e  c lie n t d irec ts  C liffwa ter to  u tiliz e  th e  serv ice s  o f a  c erta in  b ro ke r o r (ii) tra d in g  o r in ves tm en t 
res tric tio n s  are  p lace d  o n  a  c lie n t's  a cco u n t, C liffwa ter m ay  b e  p rec lu d ed  fro m  a g g reg a tin g  th a t 
c lien t's  tra n s ac tio n  with  o th ers . In  th ese  cases , th e  c lien t m a y  p ay  a  h ig h er co m m is s io n  ra te  o r 
rece ive  less  favo rab le  p ric es  th an  c lien ts  wh o  are  a b le  to  p artic ip a te  in  an  ag g reg a te d  o rd er. 
 
C liffwa ter m ay  ac q u ire  co n fid en tia l o r m a te ria l n o n -p u b lic  in fo rm atio n  o r b e  res tric ted  fro m  
in itia tin g  tra n sac tio n s  in  certa in  sec u rities  b y  v irtu e  o f its  in ve s tm en t m an a g em en t ac tiv ities , an d  
su ch  re s tric tio n s  m ay  res u lt in  a n  acc o u n t b e in g  u n ab le  to  take  ce rta in  ac tio n s  in  its  b es t in te res t 
(wh ic h  m a y  in c lu d e  n o t b e in g  ab le  to  in itia te  a  tra n sac tio n  th a t it o th e rwis e  m ig h t h a v e  in itia ted  
an d  n o t b e in g  ab le  to  se ll a n  in v es tm e n t th a t it o th erwise  m ig h t h ave  so ld ). A d d itio n a lly , C liffwa ter 
m ay  in  so m e  in s tan c es  seek  to  avo id  th e  rece ip t o f m a teria l n o n -p u b lic  in fo rm atio n  a b o u t th e  
issu ers  o f lo an s  an d  o th er in ves tm en ts  (in c lu d in g  th e  issu e r itse lf), a n d  C liffwa ter’s  d e c is io n  n o t 
to  rece iv e  su ch  m a teria l n o n -p u b lic  in fo rm atio n  m ay  d isad va n tag e  c erta in  a cco u n ts . A n  acco u n t 
m ay  b e  su b jec t to  th ese  risks  with o u t rece iv in g  th e  b e n e fits  o f th e  o th e r C liffwa ter acc o u n ts  g iv in g  
rise  to  th ese  res tric tio n s . 
 
Item 13:  Review of Accounts 
 
C l if fwa te r c lie n t a c c o u n ts  a re  m o n ito re d  b y  C liffwa te r’s  in v e s tm e n t te a m s  a n d  p o rtfo lio  
a d v is o ry  p ro fe s s io n a ls  m o n th ly  o r q u a rte rly  o r m o re  fre q u e n tly  d e p e n d in g  o n  th e  a v a ila b il ity  o f  
th e  v a lu a tio n s  o f th e  in v e s tm e n ts  h e ld  in  th e  c lie n t a c c o u n ts . P o rtfo lio  a d v is o ry  p ro fe s s io n a ls  
re v ie w in v e s tm e n t re s u lts  in  l ig h t o f th e  in v e s tm e n t s tra te g y  re tu rn  a n d  ris k  o b je c tiv e s  a n d  
c o m p a re  th e s e  re s u lts  to  a p p lic a b le  m a rk e t b e n c h m a rk s  a n d  p e e r u n iv e rs e s . 
 
In  a d d itio n , o n -g o in g  re v ie ws  o f c lie n t in v e s tm e n ts  o c c u r th ro u g h  re g u la r m o n ito rin g  
p ro c e s s e s  wh ic h  ty p ic a lly  c o n s is t o f a  d ia lo g  w ith  m a n a g e rs  to  o b ta in  u p d a te s  o n  p e rfo rm a n c e  
a n d  c h a n g e s  in  s tra te g y  o r s ta ff in g , a m o n g  o th e rs . In te rim  in v e s tm e n t re v ie ws  c a n  b e  trig g e re d  
b y  s ig n if ic a n t m a rk e t e v e n ts  o r o th e r s ig n if ic a n t c h a n g e s  a ffe c tin g  th e  m a n a g e rs  o r th e ir fu n d s  
o r s e p a ra te  a c c o u n ts . 
 
U n le s s  o th e rwis e  a g re e d  to  w ith  a  p a rtic u la r c lie n t, C liffwa te r d is trib u te s  to  c lie n ts  m o n th ly  
a n d /o r q u a rte rly  writte n  re p o rts  o n  th e ir in v e s tm e n t p o rtfo lio s , wh ic h  ty p ic a lly  in c lu d e  a  
q u a n tita tiv e  a n d  q u a lita tiv e  a n a ly s is  o f in d iv id u a l in v e s tm e n ts  a n d  th e ir p o rtfo lio s  a s  a  wh o le . 
In fo rm a tio n  c o n ta in e d  in  th e s e  re p o rts  m a y  b e  o b ta in e d  fro m  p e rio d ic  re p o rts  a n d  fin a n c ia l 
s ta te m e n ts  o f th e  u n d e rly in g  in v e s tm e n ts  a n d /o r th e  c lie n t’s  c u s to d ia n . C liffwa te r’s  c lie n ts  a ls o  
h a v e  a c c e s s  to  a  p a s s wo rd -p ro te c te d  we b s ite , wh ic h  g e n e ra lly  p ro v id e s  c lie n ts  w ith  o n g o in g  
a c c e s s  to  re s e a rc h , a n a ly tic s , a n d  re p o rtin g . 
 
T h e re  a re  c e rta in  c lie n ts  th a t e n g a g e  C liffwa te r p rim a rily  fo r a s s e t a llo c a tio n  a n d  p o rtfo lio  
c o n s tru c tio n  s e rv ic e s . F o r th e s e  c lie n ts , C liffwa te r ty p ic a lly  d o e s  n o t m o n ito r th e ir c lie n t 
a c c o u n ts , p ro v id e  writte n  re p o rts  o n  th e ir in v e s tm e n t p o rtfo lio s , a n d /o r p ro v id e  th e m  w ith  
a c c e s s  to  a  p a s s wo rd -p ro te c te d  we b s ite . 

 
Item 14:  Client Referrals and Other Compensation 
 
C l if fwa te r h a s  n o  c u rre n t s o lic ita tio n  a g re e m e n ts  w ith  th ird  p a rtie s  fo r c lie n t re fe rra ls  th a t 
wo u ld  re s u lt in  th e  p ro v is io n  o f in v e s tm e n t a d v is o ry  s e rv ic e s  b y  C liffwa te r. S h o u ld  C liffwa te r 
e n te r in to  s u c h  a n  a g re e m e n t in  th e  fu tu re , it wo u ld  c o m p ly  w ith  th e  re q u ire m e n ts  o f R u le  
206(4)-3  u n d e r th e  In v e s tm e n t A d v is e rs  A c t o f 1940, wh ic h  re q u ire s  th a t u n a ff i l ia te d  s o lic ito rs  
p ro v id e  p ro s p e c tiv e  c lie n ts  w ith  a  d is c lo s u re  s ta te m e n t th a t id e n tif ie s  th e ir re c e ip t o f 
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c o m p e n s a tio n  fro m  th e  a d v is e r. C liffwa te r d o e s  n o t re c e iv e  a n y  e c o n o m ic  b e n e fits  fro m  a n y  
n o n -c lie n ts  fo r p ro v id in g  in v e s tm e n t a d v ic e  o r o th e r a d v is o ry  s e rv ic e s  to  C liffwa te r c lie n ts . 
 
Item 15:  Custody 
 
C l if fwa te r d o e s  n o t h a v e  p h y s ic a l c u s to d y  o f c lie n t a s s e ts ;  ra th e r, c lie n ts  re ta in  a  c u s to d ia n  o r 
o th e r th ird  p a rty  to  h o ld  th e ir a s s e ts . S u c h  c u s to d ia n  o r o th e r th ird  p a rty  p ro v id e s  its  o wn  
re p o rtin g  d ire c tly  to  c lie n ts . C lie n ts  s h o u ld  c o m p a re  th e  a c c o u n t s ta te m e n t th a t th e y  re c e iv e  
fro m  th e ir c u s to d ia n  o r o th e r th ird  p a rty  w ith  th e  re p o rts  p re p a re d  b y  C liffwa te r. 
 
In  c e rta in  in s ta n c e s , C liffwa te r is  d e e m e d  to  h a v e  c u s to d y  o f th e  a s s e ts  o f c lie n ts  d u e  to  its  
a b il ity  to  w ith d ra w fu n d s  o n  b e h a lf o f its  c lie n ts , in c lu d in g  to  p a y  fe e s  o r c a u s e  fu n d s  to  b e  
s e n t to  th ird  p a rtie s . In  s u c h  in s ta n c e s , C liffwa te r c o m p lie s  w ith  th e  S E C ’s  c u s to d y  ru le  b y  
o b ta in in g  a n  in d e p e n d e n t e x a m in a tio n  (a ls o  k n o wn  a s  a  s u rp ris e  a u d it) p e rfo rm e d  b y  a n  
in d e p e n d e n t p u b lic  a c c o u n tin g  f irm . 
 
Item 16:  Investment Discretion 
 
F o r e a c h  d is c re tio n a ry  c lie n t, C liffwa te r h a s  d is c re tio n a ry  a u th o rity  to  d e te rm in e  th e  ty p e , 
a m o u n t a n d  p ric e  o f s e c u ritie s  o r in v e s tm e n ts  to  b e  b o u g h t a n d  s o ld  o n  b e h a lf o f th e  c lie n t, 
in c lu d in g  th e  s e le c tio n  o f a n d  fe e s  p a id  to  in v e s tm e n t m a n a g e rs  o f th e  fu n d s  o r s e p a ra te  
a c c o u n ts , s u b je c t to  th e  c lie n t’s  in v e s tm e n t p o lic ie s  a n d  g u id e lin e s . T h e  in v e s tm e n t 
m a n a g e m e n t a g re e m e n t fo r e a c h  d is c re tio n a ry  c lie n t g e n e ra lly  g ra n ts  C liffwa te r a  p o we r o f 
a tto rn e y  to  a c t a s  a g e n t a n d  to  e ffe c t tra n s a c tio n s  o n  b e h a lf o f th e  c lie n t, a lth o u g h  s o m e  
c lie n ts  m a y  u n d e rta k e  th e ir o wn  in v e s tm e n t a d m in is tra tio n  a fte r C liffwa te r h a s  m a d e  th e  
in v e s tm e n t d e c is io n s  fo r th e  p o rtfo lio . 
 
Item 17:  Voting Client Securities  
 
F o r its  n o n -d is c re tio n a ry  c lie n ts , C liffwa te r d o e s  n o t h a v e  a u th o rity  to  v o te  c lie n t s e c u ritie s . 
T h e s e  c lie n ts  w ill  re c e iv e  th e ir p ro x ie s , c o rp o ra te  a c tio n s , c o n s e n ts  a n d  o th e r s o lic ita tio n s  
d ire c tly  fro m  th e ir c u s to d ia n  o r th e  re le v a n t is s u e r o r in v e s tm e n t fu n d . T h e s e  c lie n ts  m a y  
c o n ta c t th e ir p o rtfo lio  a d v is o ry  p ro fe s s io n a ls  w ith  q u e s tio n s  a b o u t a  p a rtic u la r s o lic ita tio n . 
 
F o r its  d is c re tio n a ry  c lie n ts , C liffwa te r g e n e ra lly  ta k e s  re s p o n s ib il ity  fo r e n s u rin g  th a t p ro x ie s  
s o lic ite d  b y , o r w ith  re s p e c t to , th e  is s u e rs  o f s e c u ritie s  h e ld  in  th e  c lie n t’s  in v e s tm e n t a c c o u n t, 
a n d  c o rp o ra te  a c tio n s  a n d  c o n s e n ts  s o u g h t b y  s u c h  is s u e rs  (in c lu d in g  te n d e r o ffe rs  a n d  rig h ts  
o ffe rin g s ), a re  v o te d . 
 
C lif fwa te r w ill  n o t p u t its  o wn  in te re s ts  a h e a d  o f th o s e  o f a n y  o f its  c lie n ts  a n d  w ill  s e e k  to  
re s o lv e  a n y  p o s s ib le  c o n fl ic ts  b e twe e n  its  in te re s ts  a n d  th o s e  o f th e  c lie n t in  fa v o r o f th e  c lie n t. 
W h e n  v o tin g  p ro x ie s , C liffwa te r fo llo ws  p ro c e d u re s  d e s ig n e d  to  id e n tify  a n d  a d d re s s  m a te ria l 
c o n fl ic ts  o f in te re s t th a t m a y  a ris e  b e twe e n  its  in te re s ts  a n d  th o s e  o f its  c lie n ts . A c c o rd in g ly , 
p rio r to  v o tin g  a n y  p ro x y , C liffwa te r w ill  d e te rm in e  wh e th e r a  m a te ria l c o n fl ic t o f in te re s t e x is ts . 
A  c o n fl ic t o f in te re s t w ill  b e  c o n s id e re d  m a te ria l to  th e  e x te n t th a t it is  d e te rm in e d  th a t th e  
c o n fl ic t h a s  th e  p o te n tia l to  in f lu e n c e  C liffwa te r’s  d e c is io n  m a k in g  in  v o tin g  th e  p ro x y . If  
C liffwa te r d e te rm in e s  th a t th e re  is  a  m a te ria l c o n fl ic t o f in te re s t re la te d  to  th e  p ro x y  
s o lic ita tio n , C liffwa te r w ill  ta k e  a p p ro p ria te  a c tio n  to  re s o lv e  th e  c o n fl ic t, wh ic h  m a y  in c lu d e  
v o tin g  fo r o r a g a in s t a n y  p a rtic u la r m a tte r o r a b s ta in in g . 
 
C liffwa te r w ill  s e e k  to  a c t s o le ly  in  th e  b e s t in te re s ts  o f its  c lie n ts  wh e n  e x e rc is in g  its  v o tin g  
a u th o rity . C liffwa te r d e te rm in e s  wh e th e r a n d  h o w to  v o te  p ro x ie s  o n  a  c a s e -b y -c a s e  b a s is . In  
m a k in g  s u c h  d e te rm in a tio n , C liffwa te r:  (i) w il l  a tte m p t to  c o n s id e r a ll a s p e c ts  o f th e  v o te  th a t 
c o u ld  a ffe c t th e  v a lu e  o f th e  is s u e r o r th a t o f th e  re le v a n t c lie n t, (i i) w il l  v o te  in  a  m a n n e r th a t it 
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b e lie v e s  is  c o n s is te n t w ith  th e  re le v a n t c lie n t’s  s ta te d  o b je c tiv e s , (i i i) g e n e ra lly  w ill  v o te  in  
a c c o rd a n c e  w ith  th e  re c o m m e n d a tio n  o f th e  is s u in g  c o m p a n y ’s  m a n a g e m e n t o n  ro u tin e  a n d  
a d m in is tra tiv e  m a tte rs , u n le s s  C liffwa te r h a s  a  p a rtic u la r re a s o n  to  v o te  to  th e  c o n tra ry , a n d  
(iv ) m a y  n o t v o te  a t a ll  to  th e  e x te n t th e  o u tc o m e  o f th e  v o te  o r a c tio n  d o e s  n o t h a v e  a  m a te ria l 
im p a c t o n  th e  is s u e r o r v a lu e  o f its  s e c u ritie s . 
 
U p o n  th e  re q u e s t b y  a  c lie n t, C liffwa te r w ill  d is c lo s e  to  s u c h  c lie n t h o w it v o te d  s e c u ritie s  
o wn e d  b y  s u c h  c lie n t. C lie n ts  m a y  a ls o  c o n ta c t C liffwa te r v ia  e m a il o r te le p h o n e  to  re q u e s t a  
c o p y  o f its  p ro x y  v o tin g  p o lic ie s  a n d  p ro c e d u re s . 
 
F o r p riv a te  in v e s tm e n t fu n d s , C liffwa te r m a y  a c c e p t a  s e a t o n  a n  a d v is o ry  b o a rd  o r s im ila r 
g ro u p  fo r a  fu n d  in  wh ic h  o n e  o r m o re  C liffwa te r c lie n ts  h a v e  in v e s te d . C liffwa te r b e lie v e s  
a d v is o ry  b o a rd  s e rv ic e  b e n e fits  its  c lie n ts  b y  a llo w in g  C liffwa te r g re a te r in s ig h t in to  th e  fu n d  
a n d  its  s tra te g ie s  a n d  th a t, in  g e n e ra l, th e  in te re s ts  o f its  c lie n ts  a s  in v e s to rs  w ill  b e  a lig n e d  
w ith  th e  in te re s ts  o f a ll  in v e s to rs  in  th e  fu n d . H o we v e r, if  th e  in te re s ts  o f C liffwa te r’s  c lie n ts  
we re  to  d iv e rg e  fro m  th e  in te re s ts  o f e a c h  o th e r (in c lu d in g  in  s itu a tio n s  wh e re  a  c lie n t h a s  a  
s e a t o n  a n  a d v is o ry  b o a rd ), th e  C liffwa te r re p re s e n ta tiv e  w ill  ta k e  a p p ro p ria te  a c tio n  to  re s o lv e  
th e  c o n fl ic t wh ic h  m a y  in c lu d e  v o tin g  fo r o r a g a in s t a n y  p a rtic u la r m a tte r o r a b s ta in in g . 
 
Item 18:  Financial Information 
 
C l if fwa te r d o e s  n o t re q u ire  o r s o lic it p re p a y m e n t o f m o re  th a n  $1,200 in  fe e s  p e r c lie n t s ix  
m o n th s  o r m o re  in  a d v a n c e , a n d  th e re fo re  h a s  n o t p ro v id e d  a  b a la n c e  s h e e t. C liffwa te r is  n o t 
a wa re  o f a n y  f in a n c ia l c o n d itio n  th a t is  re a s o n a b ly  l ik e ly  to  im p a ir its  a b il ity  to  m e e t its  
c o n tra c tu a l c o m m itm e n ts  to  c lie n ts , n o r h a s  C liffwa te r b e e n  th e  s u b je c t o f a  b a n k ru p tc y  
p e titio n  in  th e  p a s t te n  y e a rs . 


