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Name of Recipient

RYE SELECT BROAD MARKET XL
PORTFOLIO LIMITED

A Cayman Istandy Exempted Compary

Private Offerings of Classes of Shares

AMENDED AND RESTATED
INFORMATION MEMORANDUM

February 1, 2008

Price per Share of each Class of the Fund: Initially U.5.$1,000 and thereafter
at Net Asset Value as discussed herein

Investment Manager:  Tremont Partners, Inc,

Administrator: The Bank of New York Mellon Corporation

THE INVESTMENT MANAGER 18 EXEMPT FROM REGISTRATION WITH THE COMMODITY
FUTURES TRADING COMMISSION AS A COMMODITY POOL OPERATOR PURSUANT TO RULE
4.13(A)(4) AND THERFFORE, UNLTKE A REGISTERED COMMOMTY POOIL OPERATOR,TT IS NOT
REQUIRED TO DFELIVER A DISCT.OSURE DOCUMENT AND A CERTIFTED ANNUAL REPORT TO
PARTICIPANTS IN THE POOL.
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NOTICES

NEITHER RYE SELECT BROAD MARKET X1. PORTFOLIO LIMITED, (THE “FUND™) NOR THE
CLASS A AND (LASS B SHARES OF THE FUND (THE “CLASS A SHARES,” AND THE “(CLASS B
SHARES™ RESPECTIVELY. AND TOGETHER, THE “SHARES”) DESCRIBED TN THTS AMENDED AND
RESTATED INFORMATION MEMORANDUM (THE “MEMORANDUM™ HAVE BEEN OR WILI. BE
REGISTERED OR QUALIFIED UNDER THE SECURITIES LAWS OF THE UNITED STATES (“U.S.") OR
ANY QTHER JURISDICTION. THIS MEMORANDUM SHALL NOT CONSTITUTE AN OFFER TO SELL OR
THE SOLICITATION OF AN OFFER T BUY SHARES, NOR SHALL THERE BE ANY SALE OF SHARES
[N ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION OR SALE IS NOT AUTHORIZED OR
TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER, SOLICITATTION OR SALE. NO
FERSON HAS BEEN AUTHORIZED TO MAKE ANY REPRESENTATIONS CONCERNING THE FUND OR
THE SHARES THAT ARE INCONSISTENT WITH THOSE CONTAINED IN THIS MEMORANDUM. AND.
ACCORDINGLY. ANY SUCH REPRESENTATIONS SHOULD BE TREATED AS UNAUTHORIZED AND
MAY NOT BE RELIED UPON BY THE PARTY TO WHOM SUCH REPRESENTATIONS ARE MADE.

PROSPECTIVE TINVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS
MEMORANDUM AS LEGAL. TAX, ERISA OR FINANCIAL ADVICE. ALL PROSPECTIVE INVESTORS
SIIOULD CONSULT TIIEIR OWN PROFESSIONAL ADVISORS AS TO TIIE LEGAL, TAX, ERISA,
FINANCIAL OR OTHER MATTERS RELEVANT TO THE SUITABILITY OF AN INVESTMENT IN THE
FUND FOR SUCH INVESTOR. SEE THE SECTION ENTITLED "CERTAIN RISK FACTORS” WITHIN THIS
MEMORANDUM FOR A DESCRIPTION OF CERTAIN RISKS INVOLVED TN THE PURCHASE OF
SHARES,

THIS MEMORANDUM 1S BEING GLVEN TO THE RECIPIENT SOLELY FOR THE PURPOSE OF
EVALUATING AN INVESTMENT IN THE SHARES DESCRIBED HERFIN. [T MAY NOT BE
REPRODUCED OR DISTRIBUTED TQ ANYONE ELSE (OTHER THAN THE IDENTIFIED RECIPIENT'S
PROFESSIONAL ADVISORS). THE RECIPIENT, BY ACCEPTING DELIVERY OF THIS MEMORANDUM
AGREES TO RETURN IT AND ALL RELATED DOCUMENTS TO THE FUND IF THE RECIPIENT
DETERMINES NOT TO SUBSCRIBE FOR SITARES.

'THIS MEMORANDUM DOES NO'T' CONSTITUTE AN OFFER OF THE SHARES 10 ANY MEMBER
OF THE PUBLIC TN THE CAYMAN ISLANDS AND THE SHARES MAY NOT BE OFFERED TO ANY
MEMBER OF THE PUBLIC IN THE CAYMAN ISLANDS,

THE FUND HAS BEEN REGISTERED AS A MUTUAL FUND PURSUANT TO SECTION 4(3) OF
THE MUTUAL FUNDS LAW (AS AMENDED) OF THE CAYMAN TSLANDS (THE “MUTUAL FUNDS
LAW”) WITH THE MUTUAL FUNDS DEPARTMENT OF THE MONETARY AUTHORITY OF THE
CAYMAN ISLANDS (THE *MONETARY AUTHORITY™). SUCH REGISTRATION DOES NOT IMPLY
THAT THC MONCTARY AUTHORITY QR ANY OTHER RCGULATORY AUTHORITY IN THE CAYMAN
[SLANDS HAS PASSCD LPON OR APPROVED THIS MEMORANDUM OR THEC OFFCRING OF THC
SHARES HEREUNDER NOR IS IT INTENDED THAT THEY WILL.

THE FUND'S NE'T ASSEL VALUE AND 'THE NE'T ASSET VALUE OF 'THE SHARES WILL BE
CALCULATED IN THE CURRENCY IN WHICH THE SHARES ARE [SSUED. INITIALLY. SHARES WILL
ONLY BE ISSUED IN 1.5, DOLLARS, ACCORDINGLY, UNTIL SUCH TIME AS SHARES ARE ISSUED IN
DIFFERENT CURRENCITES, EACH SHAREHOLDER, AND NOT THE FUND, WILL BEAR THE RISK OF
ANY FOREIGN CURRENCY EXPOSURE RESULTTNG FROM DIFFERENCES, TF ANY, IN THE VALUE OF
THE US. DOLLAR RELATIVE TOQ THE CURRENCY OF THE COUNTRY TN WHICH SUCH
SHAREHOLDER RESIDES OR MAINTAINS [TS NET WORTH.

TO THE EXTENT THAT THESE MATERIALS CONTAIN STATEMENTS ABOUT THE FUTURE. SUCH
STATEMENTS ARE FORWARD LOQKING AND SUBJECT TO A NUMBER OF RISKS AND UNCERTAINTIES,

[817787-4] i
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INCLUDING, BUT NOT LIMITED TO, RISKS ASSOCIATED WITH FUTURE FINANCIAL RESULTS,
DEVELOPMENT OF NEW PRODUCTS. GOVERNMENT APPROVAL PROCESSES, THE IMPACT OF COMPETING
FRODUCTS OR PRICING, THE EFFECT OF ECONOMIC CONDITIONS AND OTHER UNCERTAINTIES. THESE
RISKS COULD AFFECT THE VALLUE OF THE SHARFES DESCRIBED HFREIN AND COULD CAUSE THE RESULTS
FOR THE CURRENT FISCAT YEAR AND BEYOND TO DIFFER MATERTALLY FROM THOSE EXPRESSED TN
ANY FORWARD LOOKING STATEMENTS MADE HERFEIN.

INVESTORS (AND EACTI EMPLOYEE. REPRESENTATIVE OR OTIIER AGENT OF INVESTORS)
MAY DISCLOSE TO ANY AND ALL PERSONS, WITHOUT LIMITATIONS OF ANY KIND. THE TAX
TREATMENT AND TAX STRUCTURE OF THE TRANSACTION AND ALL MATERTALS OF ANY KIND
(TINCLUDING OPTNIONS OR OTHER TAX ANALYSIS) THAT ARE PROVIDED TO TNVESTORS
RELATING TO SUCH TAX TREATMENT AND TAX STRUCTURE. THIS AUTHORIZATION OF TAX
DISCLOSURE [S8 RETROACTIVELY EFFECTIVE TO THE COMMENCEMENT OF THE FIRST
DISCUSSIONS BETWEEN SUCH INVESTOR. AND THE FUND REGARDING THE TRANSACTIONS
CONTEMPLATED HERFIN.

DISCUSSIONS IN THIS MEMORANDUM BELOW AS THEY RELATE TO CERTAIN UNITED
STATES FEDERAL INCOME TAX CONSEQUENCES ARE NOT INTENDED OR WRITTEN TO BE USED,
AND CANNOT BE USED, FOR THE PURPOSE OF AVOIDING UNITED STATES FEDERAL TAX
PENALTIES. SUCH DISCUSSIONS WERE WRITTEN TO SUPPORT THE PROMOTION OR MARKETING
OF THE TRANSACTIONS OR MAT'ITERS ADDRESSED IN THIS MEMORANDUM, AND ANY TAXPAYER
TO WHOM THE TRANSACTIONS OR MATTERS ARE BEING PROMOTED, MARKETED OR
RECOMMENDED SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

UNLESS OTHERWISE NOTED, ALL MONETARY AMOUNTS
SET FORTH HEREIN ARE EXPRESSED IN U.S. DOLLARS (“§7).

[817787-4]
i
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RYE SELECT BROAD MARKET XI. FORTFOLIO LIMITED

SUMMARY

The information set out below is a summary of certain important terms and should be read in
conjunction with, and is qualified in its entirety by, the full text of the Amended and Restated Information
Memorandum (the “Memorandum™) and Memorandum and Articles of Association of the Fund (as
detined below) (the “Memorandum and Articles of Association™) which arc available upon request.

Fund

Investment Objective
and Strategy

[817787-4]

Rye Select Broad Marker XL Portfolio Limited, (the "Fund”) is a
Cavman Islands exempted company which was incorporated
with limited liabilitv in the Cayman Islands on Februarv 10,
20060, As of the date set forth hereof, the Fund is principally
oftcring its Sharcs (as dcfined hercin) to high nct worth
individuals and nstitutions that mect the suitability requircmoents
described more fully herein, Shares of the Fund are issucd in
classcs (cach a “Class™). As of the date of this Memorandun,
the Fund 13 offcring Class A and Clagg B Sharcs (the “Class A
Sharcs™ and the “Clags B Shares,” respactively and together, the
“Sharcs™), denominatcd in U.S. dollars. Class B Sharcs arc
subject to an Investor Servicing Fee (as defined herein). Share
purchases shall be at the prevailing Net Asset Value per Share of
the relevant Class of the Fund. Upon acquiring Shares, investors
become sharcholders in the Fund (each a “Sharcholder™ and
collectively the “Shareholders™). See “SHARES OF THE
FUND - The Fund’s Share Capital.”

Additional Classes. In addition to the Classes of Shares being
offered, the Fund, from time to time, mav offer additional voting
or non-voting classes of shares which shares mav be offered on
terms that differ from those discussed herein. Such differing
terms may include. but are not limited to, offering shares in a
currency other than U.S. dollars or offering sharcs that utilize
more leverage than the Sharcs. Such additional classcs of sharcs
may be offered pursuant to different offering documents.

Genergl. The Fund sccks to provide investors with long-tcrm
capital growth through cxposure, on an approximate three times
levered basis, to the economic performance of the Rye Select
Broad Market Portfolio Limited, a Cayvman [slands oxempted
company (the “Reference Entity™). The Fund intends to achieve
this rcturn by entening, into one or more total return or price
return swaps and/or options (or transactions similar to any of the
forcgoing) with one or more designated counterpartics (cach a
“Counterparty”™ on a leveraged basis (each, a “Swap” and
collectively, the ~“Swaps™). [urthermore, if, at any time, it
becomes advantageous to achieve the loregoing investment

1ii
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[817787-4]

objective by utilizing another tvpe of investmont transaction
(c.g.. notc, option, ctc.), the Fund may, in its solc discretion,
disconlinue 1ts use of 4, or enler o a new or different or
additional, Swap, in whole or in part. At present, the Investment
Manager (as dofined hergin) serves as sub-adviser to the
Retfercnee Entitv. The Investment Manager may. from time to
tme 1n il sole diseretion, invest the Fund’s asscls direetly m the
Reference Entity (and other investment vehicles of which the
[nvostment Manager may or may not scrve ag investmoent
manager or sub-adviscr) or in any othcr manncr that the
Investment Manager, in its sole discretion, belicves 1s consistent
with the investment objective of the Fund. For a complete
doseription of the Fund’s investment objective and strategy, s
“INVESTMENT OBIECTIVE AND STRATEGY™ herein.

The Swaps. The Fund will enter into one or more Swaps with
one or morc Counierpartics, whereby cach Counterparty will
contract to pay the Fund, on a loveraged basis, a payvment oqual
to the mercase in the not assot value of the Roference Entity
subject to the Swap; in exchange, the Fund, will pay sach
Counterparty (loating or [ixed rate payments on any leverage
embedded in the Swap. Fach Counterparty, or an affiliate
thereof, is expected, but is not obligated, to invest directly in the
Reference Entity in order to hedge the Counterparty’s
obligations to the Fund. All pavment calculations are to be
dctermined by the relevant Counterparty (or an atfiliate thercof)
to cach Swap in accordance with the elevant Swap Docoments
(a4 defined herein).

Swap  Documenis.  Bach Swap will be cvidenced by a
Confirmation ag roforenced in the relevant ISDA Master
Apgreement along with any other documents between the
Counterparty and the Fund and/or other parties (collectively, the
“Swap Documents™).

Derivatives; Leverage. The Fund is authorized to use derivatives
and leverage to enhance the retums to Sharcholders. It is
cxpected that a Swap and any other mstrument will provide an
cnhanced rctum (or loss, as the casc may be) for the Fund by
providing for a retum (or loss, as the case may be), subjeet Lo the
terms of such Swap. It is intended that cach Swap will provide
the Fund with a return oqual to approximatoly throe times (3x)
the cconomic performancs of the Referonce Entity on a notional
amount coqual to the Fund’s investment in the Swap, less
associated costs and fees (including , without limitation, the
above-relerenced (oating or lixed rate payments).

No assurance can be given that the strategy or strategies utilized
will bc successtul under all or anv market conditions or that the

v
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Board of Directors

Investment Manager

Administrator

Subscriptions

[817787-4]

Fund will outperform a direct investment in the Reference
Entity.

There can be no assurance that the [nvestment Manager will be
succcssful in pursuing the Fund's mvestment objcctive or that
the strategies set forth herein will be successful. Past results of
the Investment Manager or its respective principals are not
necessarily indicative of the future performance of the Fund.

The initial Board of Dircctors of the Fund (the “Board™ or the
“Dircctors™) consists of three (3) Dircctors. The Board has
complete authority over the operations and management of the
Fund. Certain operations of the Fund, however, have been
delegated by the Board to the Administrator and the management
of the Fund's assets has been delegated to the Investment
Manager (each of which is further described below). See
“MANAGEMENT - Board of Directors.”

The Fund has rotained ‘Iremont Partners, Inc. to sorve as
myestment manager to the Fund (the "Investment Manager”)
pursuant to a management agreement (the "Management
Agreement"), The [nvestment Manager may engage other persons
or cntitics to perform similar functions, as it deems nocessary from
time to time. Thoe Investmont Manager is registered as an
inyestment adviser under the Investment Advisers Act of 1940,
as amended (the “Advisers Act”) and has attached hereto a copy
of Part II of its most recent Form ADV as Exhibit I The
Investment Manager also serves as sub-advisor to the Reference
Entity.

The Investment Manager is an unregistered commodity pool
opcrator and an unrcgistered commodity trading advisor that has
filed for an cxcmption from registration pursuvant to Rule
4. 13(a)(4) and Rule 4.14()(8) of the Commodily Exchange Acl,
as amended (the “CEA™). Scec “MANAGEMENT — Investment
Managcr.”

The Iund has cntcred into an agreement (the “Scrvices
Agcement ) with The Bank of New York Mcllon Corporation
to provide administration scrvices. The Administrator performs
various administrative scrvices for the Fund, including
calculation of the Not Assot Valuc (as defined herein) of the
Sharcs on a monthly basis.  Scc "MANAGEMENT -
Administrator.”

Shares of either Class may be purchased on a monthlv basis, on
the first Business Day (as defined herein) of each calendar
month, or on any other dav approved by the Board in its sole
discrction {cach a “Subscription Datc™), at the rclevant Class
prevailing Net Assct Value per Share. The term “Business Day™
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Minimum Investment

Eligible Investors

Valuation

Dividends

Redemptions

[817787-4]

refers to any day when the securities markets in the United States
arc opcn for busincss (other than a Saturday or Sunday), or such
other day or days as may be determined by the Directors. The
Dircetors have the right to reject any subscription for any or no
rcason. [nvestments in the Fund must be made in cash, unless
otherwige agreed to by the Directors,  Completed subscription
materials must be recgived by the Administrator at least three (3)
days prior to the Subscription Dawc on which prospective
investors wish to subscribe for Shares, and cleared funds must be
i the Fund™s account at least one (1) Business Dayv belore the
Subscription Date. See “ELIGIBLE INVESTORS™ and
“SUBSCRIPTIONS.”

The minimum investment in Clags A and Class B Sharcs is
$300,000. The minimum initial investment for Shares may be
reduced in the Board’s sole discretion. In all instances, the
minimum initial investment for each Class will not be less than
$30,000.

The Sharcs may be purchascd only by “Eligible Investors™ as
described in this Memorandum. Persons interested in purchasing
the Shares should inform themselves as to the legal requirements
within their own countries for the purchase of the Shares and any
foreign exchange restrictions with which they must comply.
Shares may be sold to permitted U. 8. investors (“Permitted U.S.
mvestors”™), but such Permitted U.S. investors may be required to
providc such additional documents as the Board may detcrmine.
In the case of such Permitted LS. investors, Sharcs may be sold
only to investors who arc “acercdited investors™ under Rule 501
of Regulation D under the U8, Sccuritics Act of 1933, as
amended, “qualificd purchascrs™ undor the Investmoent Company
Act of 1940, as amonded. and meoct any othor cligibility
standards that legal counsgl to the Fund advises. The Fund
reserves the right to reject subscriptions for Shares in its absolute
discretion without assigning anv reason therefor. See
“ELIGIBLE INVESTORS,” and “TAXATION.”

The Administrator shall calculate the Net Assct Value (as
defined heren) of the Fund on a monthly basis, as of the last
Business Day of the calendar month, or any other day that the
Dircctors so determing in their sole discretion (cach a “Valuation
Datc™).

The Fund docs not currcntly cxpect to payv dividends or other
distributions to  Sharcholders, other than the proceeds of
redenmplions,

Generallv. The holders of Class A Shares and Class B Shares

may request a redemption of Shares, on at least fortv-five (43)
davs' prior writtcn noticc to thc Administrator, on the last

vi
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Fees and Expenses

[817787-4]

Business Day of each calendar quarter, or on a date other than as
at the cnd of a calcndar quarter at the Board's discretion, at a
redemption price cqual to the Net Assct Value per Share of the
relevant Class on such date. The Board may waive or shorten
such notice period on a casc by casc bagis in its gole discrction,
Subject to the Board’s right to cstablish reserves, pencrally at
least ningty pereent (90%) of redemption procceds will bo paid
to the redcoming Sharcholder within thirty (30) davs after the
redenmption date, although the Fund reserves the right to retain
up to ten percent (10%) of the redemption proceeds until alter
the annual audit for the vear in which such redemption occurred
is completed to confirm the accuracy of the pavment.

The Fund may require the compulsory redemption of Sharcs for
any or no reason. In circumstances where the Fund 15 unable to
liquidate securities positions in an orderly manner in order to
fund redemptions or where the value of the assets and liabilities
of the Fund cannot reasonably be determined, the Fund may take
longer than thirty (30) davs to effect settlements of redemptions
or it may even suspend redemptions. The Fund may, in its
discrction or on advice from the Investment Manager, scttle
redemptions in cash or in kind (or partially in cash and partially
n kind). In addition, the Fund may withhold a poruon of any
redenmption  if nocessary  to comply  with any  regulatory
requirenients.

For a more detailed description of Sharcholder redemption
rights, prospective shareholders should carsfully review the
“REDEMPTIONS" section.

Mangoement Fees and Administrafive Feey of the Reference
Entity Level, There 1s ne management foe payable to the
Investment Manager by the Fund.  1lowever, there 1s an annual
1.5% management fee charged at the Reference Entity level by
the investment manager on all asscts invested in the Reference
Entitv. Because the return to the Fund under a Swap will be
basod on the amount a hypothcetical mmvestor in the Reforence
bEntity would rocoive upon redecoming its intercst o the
Reference Entity (1.€. net of the 1.5% management fee on the
hypothetical investor’s levered investment), the Fund (and thus
indirectly the Shareholders) will effectively bear a 1.5% annual
management fee on the amount of the Fund’s investment in each
Swap as fullv levered pursuant to each Swap’s terms.

There 1s no administration fee pavable to the Investment
Manager by the Fund.  However, there is a monthly 0.20%
administration fee charged al the Reference Enlity level by the
mvestment manager on all asscts invested in the Reforence
Entity. Since the retum to the Fund undor a Swap will be based
on the amount a hypothetical investor in the Refercnce Entity

Vil
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[817787-4]

would receive upon redeeming its interest in the Reference
Entity {i.c. nct of the 0.20% administration focc on the
hvpothetical investor's Ievered investment), the Fund (and thus
indireetly  the Sharcholders) will cffectively bear a 0.20%
monthly administration fee on the amount of the Fund’s
investment in cach Swap as fully levered pursuant to cach
Swap’s torms.

Investor Servicing Fee. The Investment Manager on behalf of the
Fund may enter into one or more agreements with one or more
unaffiliated third partvy placement agents (each a “Placement
Agent™) to place investors in the Class B Shares of the Fund. Any
such Placement Agents who place investors in the Fund will be
entitled to receive a fee from Class B Shareholders in an amount
up to 1.00% per annum of the Net Assct Valuc of the Class B
Sharcs (the “Investor Servicing Fec™”). The Investor Servicing
Fee shall be payvable monthly m arcars. The Inveslor Servicing
Foe will be prorated based upon a Class B Sharcholder’s actual
poriod of ownership of its Clags B Sharcs.  Payment of the
[nvostor Scrvicing Foc is duc as of the last day of cach calendar
month and is payable by the Fund within a reasonable time
thereafter.  The Investor Servicing Fee may be waived or
reduced, by rebate or otherwise with respect to any Class B
Shareholder.

Adminisiration  Fee. For its administrative duties the
Administrator rcecives a meonthly  admunistration foe  (the
"Administration Fee") in an amount consistent with reasonablc
and customary admimstration fees. The Admuustration Fee will
be calculated and 15 pavable as of the last Business Day of cach
calendar month.  The Administrator is  also  entitled to
reimbursemont of actual out-of-pocket cxpensos ingcurred on
bohalf of the Fund.

Organizational Expenses. The Fund will pay the organizational
costs of the Fund.

Ungoing Expenses. The Fund pavs for all routine and customary
expenses assoclated with its administration and operation,
mncluding, but not limited to, the cost of maintaining the ['und’s
registered office, the Fund’s annual government registration fee,
brokerage commissions, commumications, Dirgelors' fees and
expenses, Fund administration, other service providers expenses
(including any custodian feos, if any), focs and oxponszcs
associated with a Swap, insurance promiums, printing costs, and
all tax, accounting (and audit) and legal, and similar ongoing
operational expenses. Fees and expenses that are identifiable
with a particular Class of Shares are charged against that Class in
computing its Net Asset Value. Other fees and expenses will be

viii
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Risk Factors; Conflicts
of Interest

Listing

Reporting

Fiscal Year

Tax Status
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charged to the Fund as a whole or otherwise in the discretion of
the Board.

Directors’ Fees. For their services, the Dircctors who are not
affiliated with the Investment Manager reccive a flat annual fee
(in accordance with rcagonable and customary fecg) for serving
n such capacity. The Dircctors will be ontitled to be reimbursed
for rcazonablc out of pocket expenscs.

The Fund is a relativelv new entitv and, as such, has limited
operating history. Investment in the Fund is speculative and
mvolves a high degree of rnisk. Past performance of the
[nvestment Manager is no guarantee of the future performance of
the Fund or any such party. There 1s no assorance that the Fund
will be profilable.  The msks of an mmvestment i the Fund
nclude, but are not limited to, the speculative nature of the
Fund's stratcgics and the charges that the Fund will incur
regardless of whother any profits are camed. Sce "CERTAIN
RISK FACTORS" The Investment Manager may diroctly or
ndirectly manage the assets of other funds that in some respects
compete with one or more of the Fund for certain investments.
The Fund is also subject to certain conflicts of interest. See
"POTENTIAL CONFLICTS OF INTEREST."

While it 15 not presently contemplated, the Board may list the
Fund’s Shares on The Trish Stock Exchange or any other stock
exchange without prior notice to the Sharsholders. Thers is no
current public market for the resale of Shares, and
notwithstanding an application for listing, no such market is
likely to exist in the future.

Shareholders will receive annual audited financial statements
which are prepared in accordance with U.S. GAAP within six (6)
months after the Fund's fiscal vear-end (starting with the Fund’s
first fiscal vear) and the Administrator will communicate the
Fund's Net Asset Value and the Net Asset Value of the Shares to
Sharcholdcrs on a monthly basis. Sce “ADDITIONAL AND
GENERAL INFORMATION - Reports to Sharcholders.™

The Fund’s fiscal vear-end is December 3 1st.

Under current Cayman lslands law, the Fund will not be subject
to any Cayman Islands taxation and under current laws of the
United States, the Fund should not be subject to any U.S. income
taxation (other than U.8. withholding taxes on dividends and
certain interest income derived from U.S. sources). Certain
dividend income, interest income and certain capital gains
income realized by the Fund mav be subject to income or

1x
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Certain ERISA Considerations

Transters

Functional Currency

Privacy Notice
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withholding taxes in the jurisdiction of the source of such
ncome.

Investors should obtain their own legal or tax advice on the tax
and other consequences of purchasing, holding, transferring and
selling the Shares. See “TAXATION.”

Investment in the Fund generally will be open to emplovee
benefit plans and other funds subject to ERISA and/or Section
4975 of the Code (as defined herein). Except as described below
under "Risk Factors - Compliance with ERISA Transfer
Restrictions”, the Investment Manager intends to use
commercially reasonable efforts to cause "benefit plan investors"
not to own a signiticant portion of any class of cquity intcrests in
the Fund, so that the asscts of the Fund should not be considered
"plan asscls” for purposcs of ERISA and Scelion 4973 of (he
Code, although there can be no assurance that non "plan asset”
status will be obtained or maintained. The Fund rescrves the
right to change this policy in its discretion with notice to the
Sharcholdors. Prospeetive purchascrs and subscquent transferoos
of Shares i the Fund may be required to make certain
representations regarding compliance with ERISA and Section
4975 of the Code. See "Certain ERISA Considerations”.

EACH PROSPECTIVE SHAREHOLDER THAT IS
SUBJECT TO LERISA AND/OR SECTION 4975 OF THE
CODE 1S ADVISED TO CONSULT WITH ITS OWN
LEGAL, TAX AND ERISA ADVISERS AS TO THE
CONSEQUENCES OF AN INVESTMENT IN THE FUND.

Sharcholdcrs mav only transtor their Sharcs with the prior
writtecn consent of the Dircctors, which consent may be
arbitranly wathheld.

The Fund's functional currency (7.¢.. the currency in which it
maintains its books, records, and financial statements) is the U.S.

dollar.

Any and all nonpublic personal information received by the
Fund, the Investment Manager and/or the Administrator with
regpect o the Sharcholders which are natural persons, including
the information provided to the Fund by a Sharsholder in the
subscription documents, will not be shared with nonaffiliated
third parties which are not service providers to the Fund and/or
the Invesument Manager without prior notice to such
Shareholders. Such service providers include but are not limited
to the Administrator, the auditors and the legal advisors of the
Fund. Additionally, the Fund. the Investment Manager and/or the
Administrator may disclosc such nonpublic personal information
as rcquired by law (such as to respond to a subpocna or to
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prevent fraud). In particular, this provision is subject at all times
to the anti-moncy laundering rules promulgatcd by the
Jurisdictions wherein the [und 1s domiciled or operating, such as,
without lmitation, the¢ Cayvman Islands, and to the Exccutive
Ordcr on Terrorist Financing as issuced by the United States of
Amcrica, and to similar governmental action.  Sce Exhibit 11
attached hereto.
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DIRECTORY

Registered Office of the Fund
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RYE SELECT BROAD MARKET XL PORTFOLIO LIMITED

THE FUND

Generallv. Rve Select Broad Market XL Portfolio Limited (the "Fund") was incorporated as an
exempted company under the laws of the Cayman Islands on February 10, 2006, As of the date set forth
hercot, the Fund is principallv offcring its Sharcs (as defined hercin) to high nct worth individuals and
mstitutions that mect the suitability requirements desenbed maore tully hercin, - Shares of the Fund arc
issucd m classes (cach a “Class™). The Fund 1s presently offering Class A and Class B Shares (the “Class
A Sharcs™ and “Class B Shares.” respectively and together, the “Sharcs™ denominated in U.S. dollars
pursuant to this Amended and Restated Information Momoerandum (the “Memorandum™). Soc “SHARES
OF THE FUND-Fund Sharc Capital™ hercin for a description of the differont Classes of Sharcs. Sharc
purchascs shall be at the prevailing Net Assct Value per Share of the relevant Clags of the Fund, Upon
acquiring Shares, investors become shareholders in the Fund {each a “Shareholder™ and collectively the
“Shareholders™). The Fund qualifies as a “Mutual Fuad™ under the Mutual Funds Law (as amended) of
the Cavman Islands and is or will be so registered in the Cavman Islands.

Additional Classes. In addition to the Classes of Shares being offered, the Fund, from time to
time, may offcr additional voting or non-voting classcs of sharcs which sharcs may be offered on terms
that differ from thosc discusscd hercin. Such differing terms may include, but arc not limited to, otfering
sharcg in a currency other than U, dollars or offering sharcs that utilize more leverage than the Shares,
Such additional classcs of shares may be offered pursuant to different offering documents or pursuant to
side lctters,

The information in this Memorandum 15 qualified 1n itg ontircty by the Fund’s Memorandum and
Articles of Association (the “Memorandum and Articles of Association™) which are available upon
request.

INVESTMENT OBJECTIVE AND STRATEGY

Investment Objective and Strategy
Creneral

The Fund sccke to provide investors with long-term capital growth through cxposurc, on an
approximate three timos loverod basig, to the cconomic performance of tho Rye Seleot Broad Markat
Portfolio Limited, a Cayman Islands cxempted company (the “Reference Entity™). The Fund intends to
achieve this return by entering into one or more total return or price return swaps and/or options (or
transactions similar to any of the foregoing) with one or more designated counterparties (each a
“Countarparty™) on a leveraged basis (sach, a “Swap™ and collectively, the “Swaps™). Furthermore, il at
any time, it becomes advantageous to achieve the foregoing investment objective by utilizing another type
of investment transaction {e.g.. note, option, etc.), the Fund may, in its sole discretion, discontinue its use
of a or enter into a new or different or additional Swap, in whole or in part. At present, the Investment
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Manager (as defined herein) serves as sub-adviser to the Reference Entity. The Investment Manager may.
from time to time in its sole discretion, invest the Fund's asscts dircctly in the Reference Entity (and other
mvestment vehicles of which the Investment Manager may or may not scrve as investment manager) or 1
any other manncer that the Investment Manager, n its sole discretion, believes is consistent with the
mvestment objective of the Fund.

The Swaps; Counterparty

Swaps. The ['und will enter into onc or more Swaps with onc or more Counterpartics, whercby
cach Counlerparty will contract o pay the Fund, on g leveraged basts, a payment cqual (o the merease in
the net asset valug of the Referenee Entity subjoct to the Swap; in exchange, the Fund, will pay cach
Counterparty floating or fixed rate pavments on any leverage embedded in the Swap. Each Counterparty,
or an affiliatc thoreof, is expocted, but 1s not obligated, to invest directly in the Reference Entity in order
to hedge the Counterparty’s obligations to the Fund. All payment calculations are to be determined by
the relevant Counterparty (or an affiliate thereof) to cach Swap in accordance with the relevant Swap
Documents (as defined herein).

It is expocted that the Swaps will provide an enhanced return (or loss, as the casc may be) for the
Fund by providing for a roturn {(or loss, as the case may be). subject to the torms of the rolevant Swap. [t
15 intended that cach Swap will provide the Fund with a roturn oqual to approximately three times (3x) the
economic performance of the Reference Entity on a notional amount equal to the Fund’s investment in the
Swap, less associated costs and [ees (including | without limitation, the above-refersnced foating or fixed
rate pavments). Further details of floating or fixed rate pavments to the Counterparty will be available to
Shareholders on request. The Swaps do not and will not directly or indirectly grant anv rights of
ownership in the Reference Entity or any other rights in the Reference Entity to the Fund or the
Sharcholders.

Swap Documents. A Swap may be evidenced by an 1SDA Master Agreement with a Schedule, a
Credit Support Anncx, definitions, an Investment Manager or Fund or Roference Fund lotter, a
Confirmation (ag further described below) and any other document between the Countorparty and the
Fund and/or other partics relating to any of the forcgoing(colleetively, the “Swap Documonts™. A Swap
may boe governcd by a confirmation or other documentation ovidonging or contfirming the Swap (a
“Confirmation™). Tn the case of any discrepancy batween this Memorandum and the Swap Documents,
the Swap Documents shall prevail. The Investment Manager will make available to Shareholders, at its
office, those documents comprising any Swap Documents or sununaries thereof which are not subject to
confidentiality restrictions in accordance with such Swap Document’s terms.

Termination of the Swap prior fo its Scheduled Terminafion.  Generally, each Swap will be
subjcct to carly termination by the Countcrparty on the occurrcnce of cortain cvents (1.c. Events of
Dcfault or other Termination Events as provided for by cach Swap, and optional carly termination by the
Fund) as provided for in cach Swap Document. Upon emmination of a Swap, the Fund may no longer
have the leverage it needs to provide leveraged retums or may have reduced leverage, unless it ig able to
obtain altcrnative financing or an altcrnative Countorparty.

Counterparty.  With respect to each Swap, the Fund will retain an “eligible counterparty™ (as
defined below) to serve as Counterparty for each Swap (an “Eligible Counterparty™). The Fund reserves the
right_ in its discretion and without Shareholder consent, to change the appointment of Eligible Counterparties
with additional and/or replacement Eligible Counterparties. In addition, the Fund mayv enter into replacement
and/or additional derivative instruments, as the case mav be (including, but not limited to, other swaps and
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options) with other Eligible Counterparties. The Fund may also discontinue such relationships without prior
notice to the Fund or the Sharcholders.

An “Eligiblc Counterparty™ means a bank or other financial institution which has a rating at the
cffeetive date of the Swap transaction or other derivative instruments, which is in ong of the three highest
long-term credit rating categorics or ong of the two highest short-term eredit rating categorics, utilized by
at loast onc of the rating agencios rating the sceuritics and which has total asscts of at lcast USD | billion,
An “Eligible Counterparty” may also be an affiliate of a bank or other financial institution countcrparty
described immediately above, and such affiliate may not satisfy the rating criteria or total asset test set
[orth above.

The Reference Entity

Through cach Swap, the Fund will indircctly reecive the retums of the Ryve Sclect Broad Market
Portlolio Limited (the "Relerence Entitv™). The Fund’s Investment Manager also serves as sub-aclviser to
the Reference Entity. The Reference Entity’s objective is to seek to (i) achieve long term capital
appreciation and (i) consistently gonerate positive roturng rrregpective of stock market volatility or
dircction, while focusing on prescrvation of capital. The Retference Entitv attempts to accomplish its
mvestment objective by presently investing the majority of the assets with one investment manager (the
“Manager”™) who emplovs a “split strike conversion™ strategy. However, the Reference Entitv’s
mvestment manager reserves the right to allocats the Referonce Entity’s asscts to othor managers other
than the Manager at anv time in its sole discretion. The Reference Entity’s offering materials will be
made available to Shareholders upon written request.

Borrowing and Lending

The Fund 15 authorized to borrow 1n order to fund redemption requests. The Fund may use the
Credit Facility (as defined below) for this purpose. There are no restrictions on the Fund’s borrowing
capacity other than limitations imposed by lenders, Swap Counterpartiss and any applicable credit
regulations. Loans are generally secured by lending institutions (including the Counterparty) taking security
over securities or other assets of the Fund. Loans of cash or securities mav also be made from or to other
investment companies on such terms as are commercially reasonable, including without limitation, from or
to mvestment companics sunilar to the Fund. While the presence of leverage incrcascs the potential for
profit, 1t also involves a higher degree of risk of loss. Currently, the Fund has no Credit Facility,

Information Regarding the Credit Facility

Other than the Swaps, one or more banks, financial institutions or other entities (the “Credit Facility
Lenders™ may provide the Fund with a revolving credit facility (a “Credit Facilitv™) tor short term
borowing (i.c. in order to fund redemptions). All foes relating to a Credit Facility with respect to the Fund
arrangement will be bome by the Fund.  [n the event of a default i the payment of any amount due under
the Credit Facility, a higher default rate of interest will likely be charged on all amounts then outstanding,.

Gonerally, a Credit Facility can bo rofinanced and other lenders brought in, af the Fund’s discretion,
m ¢ach case at terms which may or may not be as favorable as the mitial terms of such Credit Facility,
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Distributions and Reinvestment

The Fund does not intend that any dividends or other distributions will be paid to the Shareholders
out of the Fund's current eamnings and profits, but rather that such income will be reinvested. Potential
investors should keep this limitation in mind when determining whether or not an investment in the Fund is
suitable for their particular circumstances. The Fund reserves the right to change such policy without the
conscnt of the Sharcholders, and in the cvent the Fund changes its policy regarding dividends or distributions
such distributions or dividends may be made 1 cash or in kind.

Plan of Distribution and Use of Proceeds

Socuritics 13sucd hercunder will be privately placed with a limited number of sophisticated investors
(sce “SUITABILUTY™). The net procecds of the private offcring contemplated hercin (after payment of
expenses}) are expected to be invested at all times in accordance with the policies set forth under
“INVESTMENT OBJECTIVE AND STRATEGY "

Use of Cash and Cash Equivalents

The Fund may hold cash or mvost in cash ¢equivalents. Among the cash squivalents 1 which the
Fund may ivest are: obligations of the 1.8 Govemment, its agencies or instrumentalities (1.5
Government Securities, U.8. Treasury Bills); commercial paper; and repurchase agreements, money
market mumal funds, and certificates of deposit and bankers' acceptances issued by U.S. branches of U.S.
banks that are members of the Federal Deposit Insurance Corporation or other similar banks. While not
presently contemplated, the Investment Manager mav also enter in repurchase and reverse repurchase
agrcements involving the preceding instruments, as well as Invest in money market mutual funds.

L I

The foregoing description is general and is not intended to be exhaustive. Investors must
recognize that there are inherent limitations on all descriptions of investment processes due to the
complexity, confidentiality and subjectivity of such processes. In addition, the description of virtually
cvery stratogy must b qualifiod by the fact that mvestmoent approaches are contimually changing, as are
the markets invested in by the Fund. Finally, the Investment Manager may pursue additional strategies, in

its individual and sole discretion, in its pursuit of the Funds investment objective.

[817737-4] 4



Case 1:09-cv-03708-TPG Document 33-3 Filed 05/20/09 Page 20 of 55

MANAGEMENT

Board of Directors

The Board of Directors of the Fund (the “Board™) consists of three (3) Directors, each of whom
serves in accordance with the laws of the Cayman Islands and in accordance with the Fund’s Articles of
Association. The Directors™ primary function is to supervise the general conduct of the affairs of the
Fund. The Directors have appointed the Investment Manager to perform and/or delegate certain
managcment and administrative tasks on behalt of the [Fund. There 1s no mandatory age of retirement for
dircctors, The Memorandum and Articles of Association of the Fund provide that every Director shall be
mdemmnificd and sceured hanmless by the Fund oul of 1ls asscls agamst all actions, proccedings, cosls,
charges, expenscs, losscs, damagpes or liabilitics incurred or sustaincd by him otherwisc than by rcason of
his own dishonosty in or about the conduct of the Fund’s busincss or affairs or in the ¢xccution or
discharge of hig dutics other than as a result of hig dishonesty or by rcason of his breach of fiduciary
duties to the Fund. A brief biographical description of each of the Directors follows:

Durren Johnston. Darren Johnston is the Dircctor of Rye Investment Management, a division of
Tremont Group Holdings, Inc. (formerly named Tremont Capital Management, Ine. ("Tremont™) that
managoes, scllg and administers the Tremont’s platform of single managor funds. In this capacity, Mr.
Johnston is responsible for managing and growing lremont’s simglc manager business globally, and for
providing a focal point for all of the related business initiatives within Tremont. Prior to his current
position, Mr. Johnston served as Vice President and Cluef Operating Officer of Tremont’s Canadian
subsidiary, Tremont Capital Management, Corp., where he was responsible for the execution of
Tremont’s business plan for the Canadian marketplace.

Mr. Johnston eamed a Master of Business Administration degree from the Richard Ivey School of
Busincss at the University of Western Ontario in London, Ontario in 1999, Hc attended Quceen's
University in Kingston, Ontarie for his undergraduate studics.

James V. Mitchell. James Mitchell is head of Tremont’s Investment Management Department in
London, where he is responsible for building out Tremont’s European investment research team including
manager selection and portfolic management activities. In addition, he oversees the Investment
Rclationship Management department in London. Mr. Mitchell is also member of Tremont™s Investment
Committee.  Previously at Tremont, Mr. Mitchell was a member of Tremont’s Investment Relationship
Management leam m New York where he was respongsible for many advisory and consulting clients, He
played an integral role in portfolio construction, ongoing manager monitoring, performance measuremant
and administration. Prior to joining Tromont, Mr, Mitchell served as Vieo Prosident of Investments for
Hennessee Group, where he was responsible for overscoing the group's assot allocation and manager
selection processes. as well as acting as a relationship manager to many of the firm's larger high net worth
and institutional clients.  Additionally, he was a Vice President with Citibank Altcmative Investments
where his respongibilitics meluded product development for many hedge fund and structured products,
He wag also involved with portfolio risk management within Citibank's quantitative group. Mr. Mitchell
startcd hig carcor at Bankors Trust where he sorved as a Relationship Manager for six vears to many of the
firm's global custody pension clients.

Andrew Edgington, Andrew Edgington is a Scnior Viee Prosident at Walkers Fund Scrvices
Limited a Cayman Tslands licensed Trust Company and Mutual Fund Admumnistrator.  Mr. Edgington
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joined Walkers from Baring Asset Management in London where he was the Director responsible for
Global Product and Fund Dcvclopment for 4 ycars.  Whilst at Barings Mr. Edgington lcd the
cstablishment of their hedge fund capability and platform. Prior to this he was Product Dircctor for
Northern Trust Global Investments responsible for all international investment products. Mr. Edgington’s
carcer also includes Gartmore and Invesco.

Mr. Edgington has over 20 vears experisnce of the global investment [und market and his
extensive career has encompassed product development and fund operation and implementation functions
at strategic, tactical and operational levels. Mr. Edgington has extensive knowledge of offshore fund
regulation, govemance and compliance. This has enabled Mr. Edgington to be instrumental in the
creation of investment solutions for institutional, private and high net worth investors. Mr. Edgington has
held dircctorships on a range of investment approachces.

Mr. Edgington has a BSc (Hong) from Recading University, UK.
Investment Manager

The [und has rctained Tremont Partners, Inc., a Connccticut corporation, to scrvc as its
mvestment manager {(the “Investment Manager™) pursuant to a management agrecment (the "Management
Agreement").  The Invesiment Manager s registered as an investment adviser under (he Investment
Advisers Act of 1940, ag amended (the “Advisers Act™) and has attached hercto a copy of Part 11 of 1its
most recont Form ADVY attached horcto as Exhibit I The Investment Managor also sorves as sub-advisor
to the Roference Entity.  The Investmoent Manager 1s principally engaged 1n the busincss of providing
consulting and specialized 1nvestment services to financial institutions, mutual funds, other investment
companies, investment managers and individuals. The Investment Manager also develops, manages and
provides consulting services to other of its owan proprietary multi-advisor funds. The Investment Manager
is a wholly-owned subsidiary of Tremont, which was acquired on October 1, 2001 by Oppenheimer
Acquisition Corp. and the parent corporation of OppenheimerFunds, Inc., the widely known mutual fund
manager.

The Investment Manager 1s an unrcgistered commeodity pool opcrator and unregistcred
commodily trading advisor that has filed for an exemplion from registralion pursuant (o Rule 4.13¢a)(4)
and Rule 4, 14(a)(8) of the Commodity Exchange Act, as amended (the “CEA”™).

The tollowing 1 a briof doscription of the principal decision-makers of the Investment Managor:

Robert Schulman joincd Tremont Group Holdings, Inc. in 1994, Following, his tenure as Chict
Exccutive Officer of the Tremont orgamzation, Mr. Schulman now scrves as President and Chief
Exccutive Ofticer of Rye Investment Management, Tremont’s single manager division. He also serves as
Chairman of the Board of Tremont Group Holdings, Inc. and 13 a member of the Tromont Capital
Management Investment Advisory Board.

Mr. Schulman’s Wall Street career spans more than 30 vears, which includes a distinguished
tenure at Smith Barney Ine. and predscessor (irms, including Shearson Lehman Brothers, Ine. and EF.
Hutton & Company. Prior to joining Tremont, Mr. Schulman was a Senior Executive Vice President for
Smith Barney in New York where he headed up Smith Bamev's 560 billion Consulting Services
Division, as well as the Retail New Product Development Group.

Mr. Schulman began his carcer in finance and investment management as a retail broker at LT

Hutton. He went on to create the Leveraged Product Thvision at E.F. Hutton in 1982 and was responsible
for the devclopment of various derivative products, as well as growth index and financial futurcs and
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options trading. In 1986, Mr. Schulman assumed responsibilitv for all retail products offered at E.F.
Hutton.

Mr. Schulman is a graduate of New York University and reccived a Master of Business
Administration degree in finance from the Lubin School of Business.

Patrick Kelly 15 a Senior Vice President of Tremont and the Investment Manager and oversees
the management of proprietary products. He coordinates the ellorts of all departments involved in the
development and management of the firm’s funds. Additionally, Mr. Kelly worls closely with financial
services firms to develop new products, enhance existing products and distribution channels. Mr. Kelly
has been with the firm for several vears and has held several senior management positions including
Director of Risk Management, Director of Manager Research, and Director of Investment Technology.

Previously, Mr, Kelly served as Vice President and Risk Manager for Parker Global Strategics,
Hg managed risk in Parker’s investment programs and directed the devclopment of allocation, portfolio
management and risk measurement analvtics. Prior to that, Mr, Kelly worked as a Scenior Portfolio
Analyst at Forrell Capital Management and as an analyst, for Kidder, Poabody, & Co.

Mr. Kelly earmed a Bachelor of Science degree in Computer Science, Electrical Engimeering and
Mathematics from Hofstra University and eamed his Master of Business Administration degree in
Finance from the Frank Zarb School of Business at Hofstra University. Mr. Kellv is a Chartered
Financial Analyst, a member of the Association for Investment Management & Research, and of the
Stamford Society of Investment Analysts.

Sce "FEES AND EXPENSES™ hercin for a gencral description of the toes pavable to the
Investment Managcer,

The Placement Agents

Placement Agents {as defined herein) will be retained by the Investment Manager on behalf of the
Fund to place investors in the Class B Shares of the Fund. Class B Shareholders will pay an Investor
Scrvicing Iee (as defined herein) to any such Placement Agents. Class A Sharcholders will not be subject
to the Investor Scrvicing Fee,

Administrator

The Fund has appointcd The Bank of New York Mcllon Corporation (the ~Administrator ™), as
administrator for the Fund. The Administrator scrves pursuant to an administration agreecment {the
“Administration Agreement”) with the Fund. Its primary objective is to provide a quality accounting and
administrative service tailored to complex investment vchicles. At thig time, the Altermative Investment
Scrvices division works with over 133 hedge funds and moncy management firms and scrvices over 643
entitics representing net assets of approximately $1735 billion. The Administrator has offices located 1n
Hamilton, Bermuda; New York, New York; Dublin, Ircland; Somersct, Now Jersey and San Francisco,
California.

The Administrator will assist the Fund in performing certain dav-to-dav tasks on behalf of the
Fund. including: (i) calculating dailyv or periodic portfolio valuations using the pricing sources as agreed.
(i1) reconciling cash and portfolio positions, (ii1) providing portfolio reporting. (iv) maintaining books and
rccords, (v) calculating all foes (performance and assct bascd), (vil) reconciling genceral ledger accounts,
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(vii) calculating and disseminating daily or periodic Net Asset Values, (viii) preparing periodic financial
statcments, (ix) coordinating annual audits, (x) comumunicating with Sharcholders, (xi) proccssing
subscriptions and redemptions, (xi1) maintaimng the Fund’s register of Sharcholders, (xan) disbursing
distnibutions with respect to the Shares, legal fees, accounting fees, and officers”™ and Directors” fees, and
(xvii) participating in mectings of the Fund’s Sharcholders or Dircetors,

The Administrator roccives. as negotiated from time to time, an administration foo consistent with
1ts customary chargos for providing accounting, sharcholder rocord keoping and administrative services to
the Fund and is also entitled to be reimbursed for actual out-of-pocket expensss mcurred in the
performance of its duties. The (ees to be received by the Administrator for providing acministrative
services are based on the net assets of the Fund subject to an annual minimum.

Either party may terminate the Administration Agreement at anv time provided that at least sixty
(00) davs™ written notice has been given to the other party.

The Admimistrator will not, in the absence of gross negligence, willful detavlt or fraud on its part
or on the part of us dircclors, officers, emplovees or delegales, be hable (o the Fund or any Sharcholder
for any act or omiggion, in the course of, or in connection with, the services rendered by it under the
Administration Agreement or for any logs or damage which the Fund may sustain or suffor ag the result
of, orin the course of, the discharge by the Administrator or its dircctors, officers, emplovocs or delegatos
of its duties under or pursuant to the Admmistration Agreement,

Pursuant to the Administration Agreement, the Fund will separately indemnily the Administrator
and its directors, officers, emplovees and delegates from and against any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements or anv kind or
nature whatsoever {other than those resulting from the gross negligence, willful default or fraud on the
part of the Administrator or its dircetors, ofticers, cmplovees or delegates) which may be imposcd on.
mcurred by, or asscrted against the Administrator or its dircctors, officers, emplovecs or delegates in
perfornung its obligations or dutics hereunder.,

Sce “FEES AND EXPENSES™ herein for a description of the fogs pavable o the Administrator
pursuant to the Administration Agrcement.

Brokerage

Generally, the Manager's portfolio transactions will be cleared through and held in custody at
brokerage accounts maintaingd at a scleeied broker-dealer. While the Manager ig ontitled o utilize
various broker-dealers to cxocute, scttle and cloar securitics transactions, it intends to only usc the
scrvicos of ono brokor-dealer, of which the Manager 13 the sole principal. In sclecting brokor-dealors to
effect portfolio transactions, the Manager may also consider such factors as price, the ability of a broker-
dealer to efTect transactions, as well as a broker-dealer’s [acilities, reliability and [inancial responsibility.
Accordingly, if the Manager determines in good faith that the amount of commissions charged by a
broker-dealer is reasonable in relation to the value of the foregoing, the Reference Entity may pay
commissions to such broker-dealer in an amount greater than the amount another broker might charge.

Scction 28{c) of the United States Sccuritics Exchange Act of 1934, as amended (the "Exchange
Act"), permits the use of solt dollar items in certain circumstances, provided that the Relerence Entity
does not pay a rate of commissions in excess of what is competitivelv available from comparable
brokerage firms for comparable services, taking into account various factors, including cominission rates,
financial responsibility and strength and abilitv of the broker to efficiently execute transactions. Non-
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research products and "soft dollars" which are not generated through agency transactions in securities are
outside the paramcters of Scetion 28(c)'s "safc harbor" The Manager may usc soft dollars within the safc
harbor if it believes it provides the Reference Entity with bencfits.

Independent Client Representative

The Fund has the authority to appoint a person (the “Indopendent Client Representative™)
unaffiliated with the Investmont Managor or any of its affiliatcs to act as the agent of the Fund to give or
withhold any consent of the Fund required under applicable law to a transaction 1n which the Investment
Manager causes the Fund to purchase securities or other instruments from or sell securities or other
mstruments to, the Investment Manager, or its alliliates or to engage in brokerage transactions in which
any of the Investment Manager’s affiliates acts as broker for another person on the other side of the
transaction as the Fund. If appointed, the Independent Client Representative may be paid by the Fund
and will receive an indemnity from the Fund for claims arising out of activity in such capacity. The
provisions of this scetion arc designed to mect the requirements of Scetion 206 of the Adviscrs Act. and
should be construcd accordingly.

FEES AND EXPENSES

Fees of the Investment Manager

Management Fees and Administrative Fees ar the Reference Enrity Level. There is no
management fee pavable to the Investment Manager by the Fund. However, there is an annual 1.3%
management fee charged at the Reference Entity level by the investment manager on all assets invested in
the Reference Entitv. Since the return to the Fund under a Swap will be based on the amount a
hvpothctical investor in the Reference Entity would receive upon redeeming its interest in the Reforence
Entity (1.c. nct of the 1.5% management fee on the hypothetical investor's levered investment), the Fund
(and thus indircetly the Sharcholders) will effectiively bear a 1.5% amual management foe on the amount
of th¢ Fund's investment in ¢ach Swap as fully levered pursuant to cach Swap’s terms,

There s no administration foo pavable to the [nvestment Manager by the Fund, Howover, there 1s
a monthly (.20% administration foe charged at the Reference Entity level by the investment manager on
all assets invested 10 the Reference Entity. Since the retum to the Fund under a Swap will be based on the
amount a hypothetical investor in the Relerence Entity would receive upon redesming its mterest in the
Reference Entity (ie. net of the 0.20% administration fee on the hypothetical investor's levered
investment), the Fund (and thus indirectly the Sharcholders) will effectively bear a 0.20% monthly
administration fee on the amount of the Fund’s investment in each Swap as fully levered pursuant to each
Swap’s tcrms.

Investor Servicing Fee. The Investment Manager on behall of the Fund may enter into one or more
agreements with one or more unaffiliated third party placement agents (each a “Placement Agent™) to place
investors in the Class B Shares of the Fund. Anv such Placement Agents who place investors in the Fund
will be entitled to receive a fee from Class B Shareholders in an amount up to 1.00% per annum of the Net
Assct Valuc of the Class B Sharcs (the “Investor Scrvicing Fee™). The Investor Scrvicing Fee shall be
payablc monthly in arrcars. The Investor Scrvicing Fee will be prorated bascd upon a Class B
Sharcholder’s actual perniod of ownership of 1ls Class B Sharcs, Payvment of the Investor Servieing Fee 1s
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due as of the last dayv of each calendar month and is pavable by the Fund within a reasonable time
thercatter. The Investor Scrvicing Feo may waived or reduced, by rebate or otherwise with respect to any
Class B Sharcholder.

Fees of the Administrator

For its administrative duties, the Administrator receives a monthly administration fee in an
amount consistent with rcasonable and customary fees. The Administrator is entitled to reimbursemoent of
actual out-of-pocket cxpensces incurred on behalf of the Fund.

Organizational and Ongoing Expenses
Oroanizational Expenses. The Fund will pav the organizational costs of the Fund.

Cngoing Expenses. The Fund pays for all routine and customary cxpenscs associated with its
administration and opcration, including, but not limited to., the cost of maintaining the Fund's registered
officc, th¢ Fund’s annval government registration toe, brokerage commissions, communications,
Dircctors' fees and expenses, Fund administration and other service providers cxpenses (including
custodian foes, if any), tees and cxpenscs associated with a Swap, insurance premiums, printing costs, and
all tax, accounting (and audit) and legal, and similar ongoing operational cxpenses, Foos and exponscs
that arc identifiable with a particular Class of Sharcs arc charged against that Class in computing its Not
Asset Value. Other fees and expenses will be charged to the Fund as a whole or otherwise in the
discretion of the Board.

The Investment Manager and any affiliates retained by it will be reimbursed for certain out-of-
pocket expenses incurred on behalf of the Fund. Such reimbursable expenses shall not include anv
expense attributable to their provision of office personnel and space required for the performance of its
SCIVICCS.

Directors’ Fees
For their servicos, the Dircctors who are not affiliatod with the Investmoent Manager reccive a flat

annual foc (in accordance with rcasonable and customary fees) for serving in such capacity. The Directors
will be entitled to be reimbursed for reasonable out of pocket expenses.

SHARES OF THE FUND

Funds Share Capital

Cienerally. The share capital of the Fund is US$100,000.00 divided into 10,000,000 unclassificd
Sharcs of U.S.$0.01 par value cach. The Sharcs offercd pursuant to this Memorandum will be
denominated in U.S. dollars and will turther be issucd as cither Class A Shares and/or Class B Sharcs,
Class B Sharcs may be subject to an Investor Scrvicing Foc, Each of the outstanding Classes of the Fund
participates ratably with all other outstanding Classes in the Fund’s fees, expenses, assets and earnings.
There are no outstanding options relating to any shares, nor has it been agreed conditionally or
unconditionallv to put shares under option. Subject to the provisions herein, the Fund, in its sole
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discretion, may issue additional Classes of shares without notice to, or the consent of, the Sharcholders,
which Classcs may be subject to ditfcrent terms.

Each Sharc of a Class has cqual dividend, distnbution and liquidation rights.
Temporary Suspension of Dealings and Determination of Net Asset Value

The Fund mayv temporarily declarc a suspension of the detcrmination of the Fund’s Net Assct
Valuc and/or sale. allotment, 1ssuc or redemption of Sharcs or the payment of redemption procceds in

such circumstances as the Direclors may determune in their sole diserction imcluding, without hnitabion,
during any period when in the opinion of the Directors (after consultation with the [nvestment Manager):

(1 the disposal by the Fund of agsots that constitute a substantial portion of itg asscts is not
foasible;
(i1) it i not possible to promptly transler monies involved in the acquisition, disposition or

realization of investments that constitute a material portion of the assets of the Fund at
normal rates of exchange;

(111) proceeds of any sale or redemption of the Shares cannot be transmitted to or from the
IFund’s account;

(1v) the Fund 13 unable w reduce or temminale or receive a required payvment under one or
more Swaps;

(v) for any rcazon the prices of any mvestments that constitute a material portion of the
assets of the Fund cannot be reasonably, promptly or accurately ascertained;

(vi) any recognized exchange or market in which the Fund’s investments are normally dealt
or traded is closed (other than customary holidav or weekend closings), or when trading
thereon is restricted or suspended: or

(viil)  an cvent has occurrcd which may result in the dissolution of the Fund.
Voting and Other Rights

Subjcet to any rights or restrictions for the time being attached to any Class or Classcs of Shares,
cvery Sharcholder present in person or by proxy and entitled to vote at any gencral mesting of the Fund’s
Sharcholders or at any mecting of any Class of the Fund’s Sharcholders, will have ons (1) votc on a show
of hands. On apoll, every Sharcholder entitled to vote will have one (1) vote for each Share of which it 1s
the holder. Qo a poll, a Shareholder entitled to more than one (1) vote need not use any or all of its votes
or cast all of the votes it uses in the same wav. General meetings ol the Fund’s Shareholders mav, but
need not, be held annually to approve the selection of auditors and attend to such other business as may
properly be placed before such a meeting. Shareholders will receive at least seven (7) davs™ notice of any
Shareholders’ meeting and will be entitled to vote their shares either personally or by proxy. If the form
of proxy scnt with the notice of mecting 1s not complcted and returncd prior to the mecting and the
Sharcholder docs not appear personally at such mecting, such Sharcholder's shares will be voted 1n the
discretion of the proxy and the atlomey-in-fact designated 1 the Subscnption Agreement exccuted by
such Sharcholder.
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Registration and Transfer of Shares

Shares are issued only in registered form: the Fund does not issue bearer shares. The
Administrator will maintain a current register of the names and addresses of the Shareholders, and the
Administrater’s entry in the share register is conclusive evidence of ownership of such Shares.
Certificates representing Shares will not be issued save in exceptional circumstances and then only at the
discretion of the Directors.

Sharcholders may only transfor their Shares with the prior written consent of the Directors, which
consenl may be arbitranly withheld, Any (ransferee of Shares 1s regquired 1o furmish the same nformation
that would be required in conncction with a direct subscription in order for a transter application to be
considered by the Fund., Violation of applicable ownership and transfor restrictions may result 1n a
compulsory redemption.

The Shares are not currently listed on any securities exchange, and it is not anticipated that there
will be any secondary market [or trading in the Shares.

SUBSCRIPTIONS

Generally

Sharcs of ¢cither Class of the Fund may be purchascd monthly on the first Busingss Day of cach
calondar month, or on any other day approved by the Board in its sole discrotion (cach a “Subscription
Datc™) at the prevailing Net Assot Value per Share for such Class. The term “Business Day™ rofors to any
day when the securities markets in the United States are open for business (other than a Saturday or
Sunday), or such other day or days as may be determined by the Directors. The Directors have the right to
reject any subscription for anv or no reason.

Completed subscription materials must be received by the Administrator at least three (3) davs
prior to the Subscription Date on which prospective mvestors wish to subscribe for Shares, and cleared
tunds must be in the Fund's account at lcast onc (1) Busincss Dav betore the Subscription Date.  Sce
“ELIGIBLE INVESTORS.” The minimum investment in the Shares is S500.000. The minimum initial
investment for Shares mav be reduced in the Board’s sole discretion. In all instances, the minimum initial
investment for each Class will not be less than $30,000 or such other amount specified under Cayman
Islands law from time to time. The Fund mav establish different minimum subscriptions in the future,
subject to a minimum initial subscription of the U.S. dollar (or other currency, as applicable equivalent to
U.5.$30,000). Subscriptions for the Sharcs arc payable only in U.S. dollars. Investments in the Fund
must be made m cash, vnless otherwise agreed to by the Dircctors,  The aceeptance of subscriptions is
subject o confinmation of the pnor receipl of cleared funds credited (o the Fund's subscnption account
and the reccipt of completed subscription documents in a form acceptable to the Administrator. The Fund
and the Administrator reserve the right to roject subscriptions in their absolute diserction in wholg or in
part. A purchascr acceptable to the Fund will be sold that number of Sharcs (including fractional Sharcs)
which its subscription payment will purchase (to the extent accepted).

Subscriptions may be suspended under certain circumstances. Ses “SHARES OF THE FUND -
Temporary Suspension of Dealings.™
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ELIGIBLE INVESTORS

Investment in the Fund is suitable only for investors or entities that can afford to make high risk
investments and that have adequate means of providing for their current needs and contingencies and
have no need for liquidity in such an investment.

There is no public market for the Shares now, nor is onc expected to develop in the future. The
Sharcs have nol been regstered under the Sceuntics Act and are being offered in rehance upon the
exemption provided in Scetion 4(2) of the Sceuritics Act and Regulation D thercunder. The Shares have
not boon rogistored under the soouritiog laws of any state or other jurisdiction and will not be offored in
any state of the United Statos oxcept pursuant to an oxemption from rogigtration. [n addition, the Fund is
not registered under the ULS. Investment Company Act of 1940, as amended (the “Company Act™).

In 0o event, however, may Shares be acquired directly or indirectly [or the account or benelit of
any member of the public in the Cayvman Islands, who are non-eligible for the purposes of this offering.

It is the responsibility of each investor to verify that the purchase and payment for the Shares is in
compliance with all rclevant laws ot the investor™s jurisdiction or residencc.

U.S. investors purchasing Shares will need to mect certain cligibility standards such as being an
“accredited investor™ within the meaning of the Sccuritics Act, a “qualificd purchascr™ within the
meaning of the Company Act and other standards as sct forth from time to time by the Fund in the U.S.
Supplemental materials for U.S. investors.

Morcover, cach prospective investor will be required to make the representations sct forth in the
Subscription Agreement annexed and o mdemmity the Fund, the Investment Manager, the Admimstrator
and cach of their respective directors, officers and cmplovees against any liability, costs and expenses
(including, without limitation, reasonable artorncys foes) resulting from a breach of such representations,
Appropriate logends may be placed on Share certificates, if any, sctting forth rostrictions described in this
Momorandum,

L%
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REDEMPTIONS

(Fenerally. Holders of Class A Shares and Class B Shares may request a redemption of Shares,
on at least fortv-five (43) days' prior written notice to the Administrator, on the last Business Day of each
calendar quarter, or on a date other than as at the end of a calendar quarter at the Board's discretion, at a
redemption price equal to the Net Asset Value per Share of the relevant Class on such redemption date.
The Board may waive or shorten such notice peried on a casc by casc basis 1n its sole discretion. Subject
to the Board's right to cstablish rescrves, generally at least ninety percent (90%) of redemption proceeds
will be paid (o the redeeming Sharcholder wathin thirty (30) days afler the redemplion date, although the
Fund reserves the right to retain up to ton pereent (10%6) of the redemption procceds until after the annual
audit for the vear in which such rodomption occurred is completed to confirm the accuracy of the
payment,

The Dircctors rescrvie the right to temporarily suspend or Limit redemptions by Sharcholders if
they determine, in their sole discrction, that such redemptions would negatively affeet the [und's
financial integnty. The Fund also may withhold a portion of any proceeds of redemption if necessary to
comply with applicable legal or regulatory requirements.

Inability to Liguidate

In circumstances where the Fund 1s unabls to liquidats sccuntics positiong in an orderly manncr
m order to fund redemptions, 15 unable to reduce or terminate or receive a required payment under a
Swap, or where the value of the assets and liabilities of the Fund cannot reasonably be determined, the
Fund may take longer than the time periods mentioned above to effect settlements of redemptions or may
even suspend redemptions. In the discretion of the Directors, the Fund mav settle redemptions in kind
and provide for liquidation using a liquidation trust or similar structure. Anv such distributions in kind
will not matcrially prejudicc the interests of the remaining sharcholders.

Compulsory Redemplions

The Fund mayv require the compulsory redemption of Shares for anv or no reason. Compulsory
redemptions will be made at the relevant Class™ Net Asset Value per Share as of the date specified in such
notice.

Miscellaneous

The Administrator will redeem the Shares at the relevant Class’ Net Asset Value per Share on the
Redemption Date less any applicable charges and expenses referred to herein. Redemption requests may
mitiallv be sent by tax, howcver, Sharcholders should be awarc of the risks associatcd with sending
documcntation in this manner and that the Admimistrator will not be responsible 1 the cvent of non-
receipl of any redemplion request sent by fax. In any event, the onginal redemplion request must be sent
to the Administrator. Rcdemption payments will be made m U.S. Dollars, unless made m kind (or
partially 1n cash and partially in kind), and will be remitted cither by wire transfor to an account
designated by the Sharcholder at the bank from which the subscription price was paid or by check posted
at the Sharcholder’s nisk (as specificd by the Sharcholdor in its writton redomption notice). Additionally,
the Fund may provide for liquidation using a liqguidation trust or similar structure. If Shares are held in
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certificated form, the redemption pavment will not be remitted until certificates have been tendered to the
Administrator. A request for redemption reccived after 5:00 pun. New York time will be treated as a
request tor redemption as of the next Business Day.

DETERMINATION OF NET ASSET VALUE

Net Asset Valuation

The Net Asset Value of the Fund means the Fund’s assets, at [air value, less liabilities, and any
accrued but unpaid expenses. Each Class™ Net Asset Value per Share will be caleulated by dividing the
particular Class™ Net Asset Value by the number of that Class™ Shares then outstanding. The Fund's Net
Asset Value and the Net Asset Value of the Shares are valued, on a trade date basis, as of the end of the
last Business Day of each calendar month or any other dayv that the Directors so determine in their sole
discrction {the "Valuation Datc™). Such detcrmination is made by the Administrator {(in consultation with
the Investment Manager and the Dircetors) acting in good faith as follows:

1. The value of the asscts of the Fund is based on the valuation of cach Swap as calculated in
cach casc by the Counterparty to cach such Swap (or by an affihate of such Countcrparty).

2. All other assets and Liabilities of the Fund (as applicable) are assigned such value as the
Administrator, i consultation with the Tovestment Manager and the Directors, may
reasonably determine.

3. Subject to the rights set forth in the Swap Documents, if the Administrator, in consultation
with the Investment Manager and the Directors, determines that any of the above valuation
methodologics of anv investments or other property docs not fairly represent market value,
the Admimistrator, in consultation with the Investment Manager and the Directors, shall
value such sceuntics or other propertly as 1t shall reasonably deternmine and shall sel forth the
basis of such valuation in writing in the records of the Fund.

4, All values agsignod to scecuritics and other assots and liabilitics by the Administrator, in
consultation with the lnvestment Managor and the Dircctors, shall be final and conclusive,
Valuations provided by the Counterparties (or their affiliates) will not be subject to
independent review or investigation by the Fund and the Fund and the Investment Manager
are entitled to relv on such valuations without independent verification.

All accrued debts and liabilities are deducted from the value of the Fund’s assets in determining
the Fund’s Net Asset Value and. to the extent possible, from the value of the assets attributable to the
Intcrests in determining the Net Asset Value per Class. To the extent debts and liabilitics cannot be
determined to be attributable to any one Class, they are borne pro-rata by all Classss. Thess debts and
liabilities include (a) any fees that have accrued, as of the date of computation, but are not vet pavable
(b) monthly amortization of organization costs (to the extent applicable), (c) the then current amount of
anv fees that have been eamed in prior vears, {d) any allowance for the Fund’s estimated annual audit and
lcgal fees and other operating cxpenscs, and (¢) any contingencics for which rescrves are determined to be
required. Nct Assct Valuations arc expressed in United States Dollars and any items denominated 1n
other curreneics are translated at prevailing exchange rates as determined by the Administrator n
consultation with the Investment Manager,

h
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In computing the Net Assct Value in order to determine the focs for a current period, (1) the toes
camcd but not vet paid . ¢., the amount referred to in clause (b) of the immediately preceding paragraph)
shall not be subtracted and (1) such current fee shall be computed with rcgard to investment activity only
and without reference to other expenses of the Fund. The Fund’s auditors shall be entitled to rcly on
mvoices from others (including, without Iimitation, the Investment Manager) with repard to allocations of
CXPONSes.

Prospective investors should be awarc that situations involving unccrtaintics as to the valuation of
portfolic positions could have an adverse cffecet on the Net Assct Value if judements regarding
appropriale valuations should prove incorrect,

CERTAIN RISK FACTORS

Prospective wnvestors should give carslul consideration to the [ollowing risk [actors in evaluating
the merits and suitability of an investment in the Fund as thev relate specificallv to Shares or to the Fund
in general, as the context requires. The following does not purport to be a comprehensive summary of all
of the risks associated with an investment in the Fund. Accordingly, the following are only certain risks
to which thc Fund is subjcct and that the Dircctors wish to cncourage prospective investors to consult his
own legal, tax and financial advisors regarding the desirability of an investment 1n the [und.

It should be noted that risks associated with the Referencee Entity (and thus the Manager in which
the Referenee Entity invests with) arc sct forth below as the Fund, through the Swaps, will realize, on a
loveraged basig, the investmont returns of the Roferenes Entity which, 1n turn, invosts with the Manager.

It should be further noted that all investments in securities are speculative and subject to rigk of loss
of capital as does an investment in the Fund.

General Considerations

L. Achievement of the Iund’s Investment Objective, No assurance can be given that the Fund
will achieve its overall investment objective of seeking substantial capital appreciation. Additionally, the
proftability of a significant portion of the Fund’s investment program depends to a great extent on correct
assessments of the future course of the price movements of securities and other investments. There can be
no assurance that Manager retained on behalf of the Reference Entity will be able to accurately predict such
price movements. The securities markets have in recent vears been characterized bv volatility and
unpredictability. In addition to market risk, there is unpredictability as to changes in general economic
conditions which may affect the profitability of the [Fund’s investment program. With respect to the
investment: strategics utilized by Manager wetaimed by the Reference Entity, there i1s always some, and
occasionally a sigmficant, degree of market nisk.

2, Lack of Certain Registration and Regulatory Protection.  The Managor chosen by the
Roference Entity to manage assets may, but nocd not, be registorod investmoent advisers under the Advigers
Act.  The Manager is not likelv to be offered pursuant to registration statements effective under the
Securities Act, nor are they likely to be subject to the periodic information and reporting provisions under

[817787-4] 16



Case 1:09-cv-03708-TPG Document 33-3 Filed 05/20/09 Page 32 of 55

the 1934 Act or the Company Act. As a result, the amount of publicly available information that may be
uscd by the Reterence Entity’s investment manager in sclecting the Manager may be relatively small.

Also, the Manager investments may not be subject to any substantive or cffective regulatory
oversight and may be cstablished in jurisdictions where there arc no cstablished or cffcetive investor
proteetion laws and therefore will not have the cquivalent level of investor protection as that provided
under laws, regulations and conditions governing registerod collective investment vehicles.

3. Dependence on Managers. The Reference Entity 1s lughly dependent upon the expertise
and abilities of the underlving Manager who has investment discretion over the Relsrence Entity’s (and thus
the Fund’s) assets and, therefore, the death, incapacity or retirement of any lkev personnel of the Manager
mav adversely affect investment results.

4, ERISA Considerations. The Investment Manager intends to use commercially reasonable
ciforts to causc cmplovee benefit plans subject to ERISA and/or Scction 4975 of the Codc and other
“benefit plan investors,” as defined in the Plan Assct Regulation, in the aggregate hold less than 23% of
cach class of shares in the Fund and of any other class of shares in the Fund. The Investnient Manager
shall usc commercially rcasonable cfforts to restrict transfers of any shares in the Fund so that ownership
of cach class of sharos in the Fund by bonefit plan investors will remain bolow the 23% throshold
contained in the Plan Agsct Regulation, In this cvent, although thore can be no agsurance that such will be
the case, the assets of the Fund should not constitute “plan assets™ for purposes of ERISA and Section
4975 of the Code. Notwithstanding the foregoing, the Investment Manager may exceed 25% at any time
in its sole discretion.

If the assets of the Fund were to become “plan assets” subject to ERISA and Section 4973 of the
Code. certain investments made or to be made by the Fund in the normal course of its operations might
result in non-cxcmpt prohibited transactions and might have to be rescinded (scc "CERTAIN ERISA
CONSIDERATIONS™). If at any time the Investment Manager detenminges that asscts of the I'und may be
deemed Lo be “plan assels” subjeet Lo ERISA and Scction 4975 of the Code, the Investment Manager may
take cortain actions it may determing necessary or appropriate, including requiring ong or more investors
to redeem or otherwise digpose of all or part of their Shares in the Fund or terminating and liquidating the
Fund. Scc "CERTAIN ERISA CONSIDERATIONS."
3 Concentration of Assets with a Single Prime Broker. All or a substantial proportion of
the assets of the Relerence Eatity may be held by a single prime broker. Cash held by such prime broker
will not be treated as client monev and will not be segregated from the prime broker’s own money and
will be used by the prime broker in the course of its investment business and the Reference Entity would
therefore rank as one of the prime broker’s general creditors in relation thereto. In relation to the
Manager’s rights to the return of assets equivalent to those of the Reference Entity investments which the
prime brokcr borrows, lends or otherwisc usces for its own purposcs, the Reference Entity will rank as an
unsecured creditor of the prime broker and, in the cvent of the insolvency of the prime broker, the
Reference Entity may nol be able (o recover such ¢quivalent assels in full, The Reference Entily may,
through itg investments, be exposed to credit risk of the prime broker. The Referenee Entity may be
subject to the possibility of the insolvencey of the prime broker which could rosult in substantial losscs to
the Roforence Entity (and indircetly the Fund through the Swap).

The Manager may use substantial leverage for its investments.  Dunng periods when the

Reference Entity 1s Ieveraged. any ¢vent which may adverscly affect its valuc could indireetly affect the
valuc of the Fund through a Swap.
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6. Restriction on Transfer. Because of the limitations on redemptions and the fact that Shares
arc not tradcable, an investment in the Fund is an illiquid investment. The consent of the Dircetors must be
abtaincd prier to any transfors of Sharcs. In hight of the restrictions imposcd on the transfer of Sharcs and
m light of the Iimitation’s placed on a Sharcholder’s ability to redecem all or part of its Sharcs from the
Fund, an investment in the Fund is an illiquid investment,

7. Current fncome. The Fund’s investment policics should be considered spoculative, as there
can bc no assurance that the Investment Manager’s asscssments of the short-torm or long-term prospects of
mvestments will generate a profit. Tn view of the fact that the Fund will likely not pay dividends, an
investment in the Fund is not suitable for investors sseking current income for linancial or tax planning
purposes.

8. Registrafion. The Fund is not registered as an investment company under the Company
Act (or anv similar state laws). Investors, therefore, will not be accorded the protective measures
provided by such lcgislation. Further, the Investment Manager 1s not registered with the Commodity
Futurcs Trading Commission (“CFTC”) as a commadity pool operator or a commodity trading advisor
and 15 not a member of the National Fulures Association ("NFA™). Registered commodily pool operators
and commodity trading advisors arc subjcct to ¢xiensive regulation and disclosure requirgments,
Investors, therefore, will not be accorded the protective moasurss they would have if the Invostment
Manager wors registered.

G. Counsel does not represent Shareholders. Tannenbaum Helpern Syracuse & Hirschiritt
LLP (for purposes of this paragraph “THSH") acts as counsel to the Fund in connection with this oTering
of Interests; THSH also acts as counsel to the Investment Manager. In connection with this offering of
Interests and ongoing advice to the Fund, the Investment Manager and their affiliates, THSH has not and
will not be representing the Shareholders. No independent counsel has been retained to represent the
Sharcholders. THSH's representation of the Fund and its Investment Manager and their affiliates is
limited to those specific matters upon which 1t has been consulted. There may exist other matters which
would have a beannyg on the Fund and its Investment Manager and ther affibates upon which THSH has
not been consulted. THSH docs not undertake to monitor the compliance of the Fund and its Investment
Manager and their affiliates with the investment program, valuation procedurcs and other guidelinges set
out herein, nor docs it monitor compliance with applicable laws. Additionally, in all ¢ascs, including the
preparation of this Memorandum, THSH rclics upon mformation furnished to 1t by the Fund and 1its
Investment Manager and their affiliates, and docs not investigate or verify the accuracy and completencss
of such information. In the course of advising the Fund and 1ts Investment Manager and their affibales,
there may be times when the interests of the Investment Manager may differ from those of the
Sharcholders. THSH doc¢s not ropresent the inferests of the Sharcholders in resolving such issucs.

Risks of Certain Investments Made by the Manager

The Relerence Entity is engaged i a diversified lnvestment strategy concentrating primarily on
investing in securities through the Manager, some of which mayv not be marketable. The securities business
is speculative, prices are volatile, and market movements are difficult to predict. Supply and demand for
securities change rapidly and are affected by a variety of factors, including interest rates, merger activities
and general cconomic trends.

In addition to these general investment risks, the Manager may use investment techniques that may

subject the Manager's portfolio as well as the Reference Entitv to certain risks; some, but not all, of these
techniques and risks are summarized below.
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1. Opfions.  The Manager mav engage from time to time in various tvpes of options
transactions. An option gives the purchascr the right, but not the obligation, upon cxcreisc of the option,
cither {1) to buy or scll a specitic amount of the underlving security at a specific price (the “strike”™ price or
“excrcise” price), or (1) in the case of a stock index option, to weeeive a speeificd cash settloment. To
purchasc an option, the purchaser must pay a “premium,” which consists of a single, nonrcfundable
pavment. Unless the price of the sceuritics interest underlying the option changes and it becomes profitable
to oxoreise or offsct the option botore it expircs, the Manager may lose the ontire amount of the premium,
The purchaser of an option runs the risk of losing the ontirs investmont.  Thus, a Manager may incur
significant losses in a relatively short period of time. The ability to trade in or exercise options also may be
restricted 10 the eveant that trading in the underlying securities interest becomes restricted. Options trading
may also be illiquid in the event that the Manager’s assets are invested in contracts with extended
expirations. The Manager may purchase and write put and call options on specific securitics, on stock
indexes or on other financial instruments and, to close out its positions in options, may make a closing
purchase transaction or closing sale transaction.

2, Short Selling.  The Manager may cngage m the short-sclling of sccuritics in certain
circunislances.  Shorl-selling 1s the selling of sceuntics the scller docs nol own,  Shorl sales may only be
maintamed it the scouritics can be borrowed.  [f the sccurity cannot remain borrowed, the Fund could be
roquited to covor the short sale at a loss or at an nopportune time for the Manager.  If socuritios are sold
short, the Manager would fulfill their obligation to delivor such scouritics with borrowed soouritics. It would
only profit from such a practice if they could fulfill their obligation to the lender of the securities by repaying
the lender with securities which they have purchased at a price lower than the price they recerved for the
short sale. If the price of a security that has been sold short increases, there is no limit to the loss that could
be incurred in covering a short sale.

3. Forward Trading, The Manager mav invest in forward contracts and options thereon. Such
contracts and options, unlikc fitturcs contracts. arc not traded on cxchanges and arc not standardized: rathcr
banks and dealers act as principals in these markets, negotiating cach transaction on an individual basis.
Forward and “cash” trading 18 substanbally unregulated; there 13 no hmitation on daily price movenients and
speeulative position limits arc not applicable,  The principals who deal in the forward markets are not
requited to continue to make markets in the currencics or commoditics they trade, and those markets can
experience periods of illiquidity, somotimes of significant duration. Thers have beon periods during which
cortain participants in these markets have refused to quote prices for certain currencics or commoditics or
have quoted prices with an unusually wide spread between the price at which they were prepared to buy and
that al which they were prepared (o sell.

4. Futures. The Manager may ongage in futurcs transactions. Futurcs contracts arc usually
made on a futuros cxchange which call for the future delivory of a specified "commodity” at a specified
trme and place. These contractual obligations, deponding on whether one 15 a buyor or a scller, may be
satisfied either by taking or making physical delivery of the "commodity™ or by making an offsetting sale
or purchase of an equivalent [utures contract on the same exchange prior to the end of trading in the
contract month. Futures prices are highly volatile. Financial instrument and foreign currency futures
prices are influenced by, among other things, interest rates, changes in balances of pavments and trade.
domestic and intemational rates of inflation, international trade restrictions and currency devaluations and
revaluations.  Profitability will depend on the Manager's abilitv to analyze pricc movements in thosc
markets. Because low margin deposits arc normally required, an extremely high degree of leverage is
abtamablc in futures trading. A relatively small price movement in a futures contract, conscauently, may
result i large losses. Thus, like other highly leveraged investments, any purchase or sale of a futurcs
contract may result in losses which cxeced the anount invested.
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Most U.S. futures exchanges limit fluctuations during a single dav in futures contract prices by

rcgulations referred to as "daily price fluctuation limits" or "daily limits." During a singlc trading day, no
tradc may be cxecuted at prices bevond the daily himits, and positions in a particular contract can ncither
be taken nor liquidated at a price bevond the applicable limit. Futures prices in vanous commoditics have
occagionally moved the daily limit for scveral consceutive davs with little or no trading.  Similar
occurrenees could prevent the Manager trom promptly Liquidating unfavorable positions and subject the
Fund to substantial losscs, which ¢ould ¢xcoed the margin initially committed to such tradcs. [n addition,
cven it futurcs prices have not moved the daily limit, the Managor may not be able to exceute futures
trades at favorable prices if little trading in the contracts the Manager wishes to trads is taking place. Ttis
also possible that an exchange or regulatory authority may suspend trading in a particular contract or
order that trading in a contract be conducted for liquidation of open positions only.
5. Use of Swap Agreernents. The Manager mav use swap agreements. The use of swaps is a
highly specialized activity that involves nvestment techniques and risks different from those associated with
ordinary sccuritics transactions. Intcrest ratc swaps, for cxample, do not tvpically mvolve the delivery of
sceuritics, other underlying asscts or principal.  Accordingly, the market nsk of loss with respect o an
micrest rale swap 1 oflen lmted o the wmount of micrest pavments thal the Reference Enlily s
contractually obligated to make on a nct bagis. If the other party to an interest rate swap defaults, the risk of
Refercnee Entity’s credit loss may be the amount of interest payments that Reference Entity is contractually
cntitled to reecive on anet basis. However, where swap agreoments roquire ong party”s pavments to bo “up-
front” and timed differently than the other party s pavments (such as 1s often the case with currency swaps),
the entire principal value of the swap may be subject to the risk that the other party to the swap will default
on its contractual delivery obligations. I there is a default by the countarparty, the Reference Entity may
have contractual remedies pursuant to the agreements related to the transaction. The swap market has grown
substantiallv in recent vears, and has become relatively more liquid, with a large number of banks and
investment banking firms acting both as principals and as agents utilizing standardized swap documentation.
The investment performance of the Reference Entity, however, may be adversely atfected by the usc of
swaps 1f its forccasts of market values, interest rates or currency cxchange rates arc inaccuratc.

6. Over-the-Counter Trading.  The Manager may use derivative instruments.  Derivative
mgtruments that may be purchased or gold by the Reference Entity are expected to repularly consist of
mgtruments not tradod on an ¢xchange. The risk of nonperformance by tho obligor on such an instrument
may be groater, and the case with which the Fund can digposc of or ¢nter into closing transactions with
respect to such an instrument may be less, than in the casc of an exchange-traded instrument.  In addition,
significant disparitics may exist belween bid and asked prces for denvative mstruments that are nol traded
on an ¢xchange. Dervative mstruments not traded on exchanges are also not subject to the same type of
government regulation as cxchange traded instrumonts, and many of tho protections afforded to participants
m a regulated environment may not be available m conncction with such transactions.

7. Clertainn Non-ULN. Securities. The Manager may invest in securities and other instruments of
certain non-U.S. corporations and countries. Investing o the securities of companies (and governments) in
certain countries (such as emerging nations or countries with less well regulated securities markets than the
U.8. or the UK or other European Union countries, for that matter) involves certain considerations not
usually associated with investing in securities of United States companies or the United States Govemment,
including among other things, pelitical and cconomic considerations, such as greater risks of cxpropnation,
nationalization and gencral social, political and cconomic instability; the small size of the sccuritics markcts
in such countrics and the low volume of trading, resulting n potential lack of igudity and m price volatility;
fluctuations in the ratc of ¢xchange between currencics and costs associated with currency conversion;
certain govemnient policics that may restrict the Manager's investment opportunitics; and in some cascs less
cffoctive government regulation than is the casc with sceuritics markets in the United Stafes,
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8. Leverage: Inferest Rafes. The Manager mav use leverage, including borrowing to buy
sccuritics on margin or make other investments. The Manager may also leverage asscts by entering into
reverse repurchase agreements whereby they effectively bormow funds on a secured basis by “selling” their
mterests m mvestments to a financial institution for cash and agreeing to “repurchase™ such investments at a
speeificd future date for the gales price paid plus nterest at a negotiated rate.

Y. Transacion lixpenses. 'The Managor may make frequent trados in sccuritics.  Frequent
trades typically result 1n correspondingly high transaction costs. This could affect the retums of the
Relerence Entity.

10. Hedeing Transactions. The Manager mav utilize a variety of financial instruments such as
derivatives, options, interest rate swaps, caps and floors and forward contracts, both for investment purposes
and for risk management purposes. Hedging also involves special risks including the possible default by the
other party to the transaction, illiquidity and. to the cxtent the Manager’s asscssment of cortain market
movements i1s incorrect, the nisk that the vse of hedging could result in losses greater than if hedging had not
been used. The Manager 1s subject W the nisk of the failure or default of any counterparly o a fund’s
trangactions. If there is a failure or default by the counterparty to such a transaction, the Manager will have
contractual remedios pursuant to the agreoments related to the transaction (which may or may not be
meaningful depending on the financial position of the defaulting counterparty).

[ Risks of Derivatives. The Manager may trade derivatives. The risks posed by derivatives
elude (1) credit risks (the exposure to the possibility of loss resulting [rom a counterparty's failure to
meet its financial obligations); (2) market risks (adverse movements in the price of a financial asset or
commeodity); (3) legal risks (an action bv a court or by a regulatorv or legislative body that could
invalidate a financial contract), (4) operations risks (inadequate controls, deficient procedures, human
crror, systcm tailurc or fraud); (3) documcntation risks {(cxposurc to losscs resulting from inadcquatc
documcntation); (6) liquidity nsks {cxposurc to losscs created by the mability to prematurcly terminate a
denvative):, (7) svstemic nisks (the nsk that financial difficullics i one wstilubion or a major market
disruption will causce uncontrollable financial harm to the financial svstem); (8) concentration rigks
(cxposure to logses from concentration of clogcly-related risks such asg exposure to a particular industry or
exposurc linked to a particular entity); and (9) scttlement risks (the risk that the Reforence Entity and/or
the Managor face when they have porformad 1ts obhigations under a contract but have not vet roceived
valuc from its counterparty). Derivatives angment the potential for losses hecause of the mgh leverage
provided by such transaclions. Sce "Risks Associated with the Swaps."

12. Performance-Based Fees. The Manager may reccive porformance based feos and/or
mcentive allocations, 1t is possible that the Managor will carn a performancs based foe or allocation whilg its
fund’s overall invcstments arc at a loss. Performance basod focs or allocations may crcate an incentive for
the Manager to engage in nvestment strategies and to make investments that are more speculative and
riskier than would be the case in the absence of such performance-based (ess or allocations. This could
affect the returns of the Reference Entitv (and thus the Fund).

Risks of Investing in the Fund
L. Limited Operaiing Historv. The Fund is a relatively new enterprise with a limited operating
history,  Accordingly, an mvestment in the Fund entails a high degsree of nisk. Past performance of the

Manager or the success of the Investment Manager in any similar venture is no assurance of future
SuCCess.
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2. Hhiguidity. Investments of the Fund’s assets will, in certain cases, be long-term in nature
and mayv require scveral vears betore they are surtable for sale. Realization of valuc from such mvestments
may be difficult in the short-term. or mayv have to be made at a substantial discount compared to other frecly
tradcable investments. The Fund may be restricted in its ability to provide redemption requests by
Sharcholders or to pay cxpenses or fees. There 15 not now, and there is not likely to develop, any market for
the resale of the Sharcs. The Shares arc subject to Iimited redemption rights. Accordingly, singe the Fund
doos not plan to make any distributions, Sharcholdors will be roquired to have sufficient liquid assets,
separats from therr investment m the Fund, to mect their individual tax obligations,  Furthormore, the Fund
may be unable to liquidate some of its investments to fund redemptions in a timely manner. Neither the
Fund, the Investment Manager nor sach ol their alfiliates have agreed to purchase or otherwise acquire from
anv Sharcholder anv Shares or assume the responsibility for locating prospective purchasers of
Shareholders™ Shares. Even if a purchaser for a Shareholder’s Shares were available, approval of the transfer
bv the Fund and satisfaction of certain requirements specified in the Articles would be required before any
transfer may occur. In addition, the Shares have not been registered under the securities laws of any
Jurisdiction and the I'und have no plans to, and arc under no obligation to, register the Shares under any such
law. Accordingly, Shares may not be transterred unless registered under apphicable sceuntics laws or unless
appropriale exemplions from such laws arc avalable,

3. Lack of Management Control by Invesiors. Invostors will become Sharcholdors of the
Fund. The Sharcholders cannot take part in the manageniont or control of the Fund’s business, which is the
sole responsibility of the Directors (who have delegated certain of these responsibilities to the Tnvestment
Manager). The Tnvestment Manager has wide latitude 10 making mvestment decisions. The Shareholders do
not have such rights. The Sharsholders have certain limited voting rights, but do not have any authority or
power to act for or bind the Fund. The Directors may require any Shareholder, at any time, to redeem, in
whole or in part, from the Fund.

4 Deperndence upon Ivestment Manager. The success ot the Fund and its ability to gencrate
profits largcly depends on the success of the Investment Manager.

3. Limited Licbility. No Sharcholder will be liable for the losses or debts of the Fund such
Sharcholder 1z invested in bevond that Sharcholder’s Sharcs, nor may any Sharcholder be asscssed or
otherwise required to contribute additional capital.

6. Comflicts of Interest.  Contlicts of interest hetween the Fund on the one hand, and the
Invesimenl Manager and/or ils officers and dircctors on the olher hand, may mise issucs discussed in
“CONFLICTS OF INTEREST” below.,

7. Larly Termination. In the cvent of the carly ternination of the Fund, the Fund would have
to distribute to the Sharcholders pro rata to their sharcholdings in the assets of the Fund. Certain asscts hold
by the Fund may be highly illiquid and might have little or no marketable value.

8. Ejffects of Substantial Redemptions. Substantial redemptions by Shareholders within a short
period of time could require the Investment Manager to arrange for the Fund’s positions to be liquidated
more rapidly than would otherwise be desirable, which could adversely affect the value of the remaining
Sharcs. In addition, regardless of the period of time in which withdrawals occur, the resulting reduction in
the ['und's asscts could make it more difficult to gencrate a positive rate of retum or recoup losscs duc to a
reduced cquity basc,

g, Fafuations. Profits and losscs are allocared to the Sharcholders for cach accounting period
which may cnd at times other than the end of the Fund’s fiscal and tax year. Such allocations arc based on
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the value of the assets at the time. Where such values are established by trading on an active securities
market or the cquivalent, the Investment Manager, or a party designated by the Investment Manager, will usc
thosc values in allocating the profits and losses. In other cascs, the Investment Manager, or the party
designated by the Investment Manager, will excreise 1ts best judgment as to value, based on all the facts
known to it at the time. However, the Investment Manager, or the party designated by the Investment
Managcr, might not be able to obtain full information about the valucs of asscts invested with the Manager
cxeept as of the ond of its fund’s respective roporting periods, which may not necegsarily be coterminous
with the Fund’s fiscal or tax vear or other accounting poriod. Nevertheloss, the valuations basod on the best
Judgment of the Invesment Manager, or the party designated by the Tnvestment Manager, and the resulting
allocations, are binding on the Shareholders.

10. Changes in Applicable Lew. The Fund must comply with various legal requirements,
including requirements imposed by the federal securities laws, tax laws and pension laws. Should anv of
those laws change over the scheduled term of the Fund, the legal requirements to which the Fund and the
Sharcholders may be subjcct could ditfer matcrially from currcnt requircments.

11. Moarker Considerations.  The mvestments of the Fund are subject (o nonmal market
fluctuations and there can be no assurances that appreciation will occur,

12. Lack of Diversification. The Fund has no roquiroments for diversification. At presont, the
only asset of the Fund will be the Swaps.

13. Borrowing, Use of Leverage. The Fund may use short tenn borrowing from a Credit
Facilitv in order to fund redemptions. The Fund may also obtain leverage by entering into the Swaps. If the
assets under management are not sufficient to pay the principal of, and interest on, any debts or to satisfy anv
obligations when due. the Fund could sustain losses.

14. Risk Iactors Regarding Revobang Credit Facility. Loans to the I'und under a Credit
Facility bear interest al vanable rates. I mlerest rates under a Credit Facility should nise, then the Fund's
interest expense would be ingrcased.  Iliquidity or declining market value of the Fund's investments will
deercase the amount of capital available to the Fund to pay principal of or interest on its obligations to Credit
Facility Lenders. Since these obligations are secured by various liens, Crodit Facility Londers could institute
forcclosure, thercby reducmg the Fund’s Not Asset Value, Furthormore, a foreclosurs by Credit Facility
Lenders could result in the liqgudation of the Fund’s assets m a manner that does not maximizs invastor
value and will bz senior to the interest of the Shareholders.

Credit Facilitv Lenders have the discretion to decide which of the Fund’s investments qualify for
loans under the agreement. As such, there is a risk that the Fund will not receive a loan under the Credit
Facility and will not be able to make investments on a leveraged basis. The decision to extend anv loans
under a Credit Facility is at such Credit Facility Lender’s discretion.

In order 1o recarve leverage under a Credit Facility, the Fund's asscls mayv be valued by the Credil
Facility Lenders to determing the amount of collateral scouring capital borrowed by the Fund.  As Credit
Facility Londers arc not gsharcholders, they are not subjoct to the Not Assot Valuation procedurcs sct forth
thercin,  Furthermore, in determining the value of the Fund’s asscts, the Credit Facility Londers. in their
discretion, will attach a fair market value to such assets. Although the criteria in determining such fair
market valuc arc objective, if Credit Facility Lenders attach a low fair market value to the Fund’s asscts, the
Fund may be required to (1) deposit additional collateral with a Credit Facility Lender, and/or (i) make
immediate prepayment of the then outstanding loans pursuant to such Credit Facility Agreements, thercby
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impairing the Fund’s ability to obtain the desired leverage for investment of its assets with the Reference
Entity and rcducing the capital of the Fund available tor investment.

Credit Factlity Lenders hold scounty interests in the underlying asscts of the Fund. I the Fund
defaults on any interest payvment, ot there 1s otherwise an event of default under a Credit Facility, a Credit
Facility Lender will have cortain remedics such ag forceloging on its sceurity interests.  Credit Facility
Londors, whon liquidating the Fund’s asscts may soll such asscts at a loss.  Any remedy of a Credit
Facility Lender could reduce the Fund™s Net Assct Value.

15 Reserve jor Contingent Liahilities. Under certain circumstances, the Fuod may find it
necessary to establish a reserve for contingent liabilities or withhold a portion of the Shareholder’s
settlement proceeds at the time of redemption, in which case, the reserved portion would remain at the risk of
the Fund’s activities.

16, Liguidation. It the Fund should become insolvent, the Sharcholders may be required to
return with interest any property distributed that represented a return of capital or distributions wrongfully
made o them and forfeil undistribuled profits,

17. Side Letters. The Fund, by congont of the Directors, in consultation with the Investment
Manager, may from time to tine seck to induce investment in the Fund by offering investment terms to
cettain prospective investors which are not available to existing investors in the Fund. Tn such cases the
parties will enter into a written side arrangement varving the standard terms of offer herem. Such
variations may include, without limitation, variations to fees, minimum investment or redemptions, with
the effect that not all investors in the Fund will invest on the same terms and some investors may be
expected to enjoy more favorable terms than others.

18, Sicle Pockets. The Dircctors, in consultation with the Investment Manager may detcrming
to creatc a “side pocket” within the [und at their absolute discretion and such “side pocket™ shall be
capable of bemng constituted as a scparate division of Shares of the Fund, o which the Dircelors,
consultation with the Investment Manager, may determine to allocare or attribute particular investments
or asscts, including but not limited to investments or asscts which arc illiquid, difficult to value, subject to
lock up or non-redemption provigions, subject to special circumstancss i the opinion of the Directors, in
consultation with the Investmont Manager, or such asscts and mvestments which it may be prudent,
necessary or desirable m the opinion of the Directors, in consultation with the Tnvestment Manager, to
segregate [rom other assets or investments of the Fund. The Directors, in consultation with the Investment
Manager, mav determine to apply and or impose particular investment restrictions with respect to the side
pocketed assets.

Risks Associated with the Swaps

L. Counterpariy Credit Risk. By entering into a Swap, the Fuad incurs the credit risk of the
Counterparty, in addition to the risk of the Reference Entitv. Generallv, unless the Fund can negotiate
security for a Counterparty’s obligation to the Fund, the obligations of a Counterparty to the Fund are
unsecured.  Although the Reference Entitv underlving a Swap mav be successful. the Fund will not
benefit from anyv gain in the Referenee Entity if the Counterparty is unable to mect 1ts obligation under
the respective Swap (this risk increascs if the Counterparty docs not hedge its obligations under a Swap
by investing direetly in the Reference Entity).  In the cvent the Counterparty s unable to fulfill its
obligations under a Swap for whatever reagon (1.¢., bankruptey, dissolution or it the Counterparty docs
not have sutficient asscts to fulfill its obligations to the Fund) any investment by the Fund in connection
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with a Swap may also be lost, and the Fund’s liquidity could be materially impaired which could cause
losscs to the Fund that the Fund may not be able to recover trom the counterparty.

2. Other Risks. In addition to counterparty credit nsk, the Fund faces other risks common to
derivatives transactions. Sce "Rigks Associated With The Managers - Risks of Derivatives.”

3. Risk of Termination and Events of Defoudt. By its terms, a Swap terminates after a period
of time as specified in the relevant Swap Documents. In addition, under the relevant Swap Documents, a
Counterparty may be able to terminate a Swap before the scheduled termination date upon the occurrence
of specified Events of Delault and Termination Events (as each term is defined in the respective Swap
Documents). Upon termination of a Swap, the Fund may be subject to sarly termination fees and/or the
Fund will no longer have the enhanced retums unless it is able to obtain an alternative Counterparty.

4, No Guaraniee of Profif. The Swaps entail a high degree of financial risk, which could
result 1n loss of the ['und s cntire investment. There 1s no guarantee that the Fund will profit from a Swap
or any additional Swaps.

5. Lack of Centralized Clearing or Guaraniy. Ag there is no central clearing or guaranty
function for over-the-counter derivatives, if a Counterparty fails to make the cash payments roquirsd to
scttle the mitial and any additional Swaps. the Fund will losc any payments it has made under cach Swap
as well as any anticipated benefit of any such Swap.

6. Volaiility of Swaps. The value of a Swap depends on the performance of the Relerence
Entity, and each Swap is expected to be highly leveraged. The Reference Entity and the Manager mav,
use leverage and may also utilize over-the-counter derivative instruments. As a result, relatively small
movements in the market prices of the instruments traded by the Manager can result in immediate and
substantial losscs in the value. Such losscs ultimatcly can adverscly atfcct the cconomic retum of a Swap.

7. Valnation Risks, The valuation of a Swap will nol be subject o verification through price
transparcncy, which tvpically results from sccondary market trading.  Instcad, a calculation agent waill
determme the value of a Swap n itg gole discrction.  The valuc of a Swap will be based upon the
cconomic performance of the Roference Entity and the scouritios held thercby, These socuritics can bo
lliquid and/or difficult to valuc. For purposcs of valuing a Swap, a calculation agent may roly i whole
or n part upon, among other things, verbal or written statements produced by the Reference Entity or
unaffiliated third partics, and/or 1ls own csimales. A calculation agent may adjust a Swap’s value
reflect valuation uncertamty, liquidity restrictions and/or other factors that a calculation agent determincs
m its judgnont to be necossary or appropriatc.  Generally, a calculation agent hag the right to rostate the
valuo of a Swap bascd on new information it reecives.  All calculation, valuations and determmations
made by a calculation agont with respect to a Swap arc gonerally non-ncgotiable and binding on the Fund.

3. Lack of Stondardization and Regrlation of « Swap. A Swap is not traded on exchanges
and does not have standardized terms. A Swap is purchased from or sold to securities dealers, financial
institutions or other counterparties through direct bilateral agreements, which are individually negotiated.
Such other-the-counter transactions are substantially unregulated. This is in contrast to exchange-listed
derrvatives, which generally have standardized terms and performance mechanics.

g, Dependency on Counterparty for Leverage Strategy.  The ability of the Fund to wse
leverage through a Swap, and to maintain the desired leverage ratio, 1 dependent on a Counterparty’s
willingness and ability to exceute a Swap and to releverage any gaing or subscquent investments by
Sharcholders in the Fund. A Counterparty 1s undor no obligation to ¢xccute any Swap with the Fund,
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presently or in the future, or (subject to more favorable terms which may or may not be negotiated by the
Fund) to rcleverage gains or subscquent investments, and/or mav ccasc doing so at any time and for any
rcason, without notice.

10, Lack of Secondary Markel Liguidity. There is no cstablished sccondary trading market
for a Swap and it 1s unlikely that a sceondary market will develop,

11. Limited Ligquidity. Sharcholdcrs may be subject to hmited higuidity by a Counterparty
based on liquidity restrictions as set forth in the relevant Swap Documents (including, without hmitation,
[ the Counterparty dogs not permit a Swap to be reduced or terminated and the result of such refusal
suspends or prevents Shareholder redemptions).

POTENTIAL CONFLICTS OF INTEREST

Certain Invesiment Manager Aclivities

The Investment Manager manages accounts and performs investment management for its own
account and for others, or mav so do in the future, including for other investment funds similar in nature
to the Fund and for managed accounts. Also, the Investment Manager and/or its affiliates and/or
cmplovees may from time te time, have an interest, direct or indirect, 1n a sceurity whose purchasc or sale
15 reccommended or which is purchased, sold or otherwise traded for the Fund. As a result, the Tnvestment
Manager may scll or recommend the sale of a particular seceunly for cerlain accounts meluding accounts
m which it has an intcrest and it or others may buy or recommend the purchase of such sceurity for other
accounts, including accounts in which it has an interost and, accordingly, transactions in particular
accounts may not bo consistont with transactions in othor accounts or with the Investment Managor’s
mvestment recommendarions. For example, the Investment Manager may recommend that the Fund sell a
security, while not recommending such sale for other accounts in order to enable the Fund to have
sufficient liquidity to honor Shareholders™ redemption requests. Where there is a limited supply of
investments, the Investment Manager will ensure reasonable efforts to allocate or rotate investment
opportunities on a fair and equitable basis, but the Investment Manager cannot assure absolute equality
among all accounts and clients. From time to time the Fund may buv {or sell) securities, which are being
sold {or bought) tor other managed accounts.

The Investment Manager and its affiliales may engage n other business venlures,  In managmg
the operations of more than onc ontity, conflicts of intcrost may arise with respeet to allocating time,
personnel and other resources. The decision makers will devote such time to the aftairs of the Fund, as
they, 1n their solc discrotion, dcom necessary.

The Tovestment Manager believes that it will continue to have sufficient staff personnel and
resources ta perform all of its duties with respect to the Fund. However, because some of the officers of
the Investiment Manager mav have duties in connection with other investment funds and other matters,
such officers may have conflicts of interest in the allocation of responsibilities. services and functions
among the Fund and other entities similar to the Fund.

Investors should be aware that the Manager sclected by the Reference Lntity may be subject to
similar conflicts of intcrest as deseribed above,
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Investment Manager

The Investment Manager serves as investment manager to the Reference Entity. The Investment
Manager (and/or any alliliate of the Investment Manager) may serve as a Manager to which the Relerence
Entity allocates assets. This creates an incentive for the investment manager of the Reference Entity to
invest with a Manager of which it serves as investment manager as it mav receive fees from the
investments made by the Reference Entity.

lFurthermore, as the Investment Manager serves as the Reference [ntity’s investment manager,
the Investment Manager will mdirectly be entitled o recave fees from the Fund (and thus Sharcholders)
as a result of the torms of a Swap.

Managcr

The Manager will charge and 1etain brokerage commissions as it relates to the Reterence Entity’s
sceurtics trading (ramsactions, As such, the Manager has an inlerest in acting as (the broker-dealer, While
the Manager is entitled to utilize various broker-dealers to execute, scttle and clcar sccuritics transactions
of the Referonce Entity, the Manager intends to utilize the sorvices of ong broker-dealer, of which the
Manager is the gole principal. To tho oxtent the Managor utilizes the sorvices of such broker-dealer, a
portion of the commissions generated by the trades may be sharcd with tho Manager in its capacity as solo
principal.

Counterparty

Each Swap mayv terminate if any of the termination events (as set forth in the relevant Swap
Documents) arc triggered. It should be noted that the Referenee Entity has no obligation to follow the
guidelines cstablished by a Swap for continuation of such Swap as such guidclines may contlict with the
investment strategy pursued by the Relersnce Entity.

Directors

Darrcn Johnston and Jamcs Mitchell arc officers of Trement, the parent company of the
Investment Manager. As such, a certain level of independent judgment as it relates to matters adverscly
affecting the lnvestment Manager may be abscnt.

The Dircctors and the service providers may have conflicts of interest in relation to their dutics to
the Fund. Howover, cach shall, at all times, pay regard to its obligation to act in the best intorests of the
Fund and the Diroctors will ensure that all such potential conflicts of intorest arc resclved fairly and in the
mterests of Sharcholders. When allocating investment opportunities, the Investment Manager will ensure
that all such investments will be allocated in a fair and equitable manner.

Common Counsel

The law firms of Tannenbaum Holpern Syracuse & Hirschiritt LLP and Walkers scrve as logal
counsel to the Fund and the Tovestment Manager and to one or more of its affiliates. Counsel has attempted
to be [air and reasonable in dealing with all parties involved and believes thar it has acted consistent with its
professional responsibilities. Should a fiture dispute arise between the Fund and the Investment Manager,
the Fund may retain separate counsel depending upon the particular circumstances then existing. Counsel
does not represent the interests of the Shareholders.
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TAX CONSIDERATIONS

Introduction

This summary of the pringipal tax consoquences applicable to the Fund and its Sharcholders is
bascd upon advice rocorved from the Fund’s Cayman Lslands and U.S. lcgal and tax advisors. Moroover,
whilg this summary is considered to be a correct interpretation of existing laws in force on the date of this
Memorandum, no assurance can be given that courts or [(iscal authoritiss responsible for the
administration of such laws will agree with such interpretation or that changes in such laws will not occur.

THIS SUMMARY IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED.
FOR THE PURPOSE OF AVOIDING UNITED STATES FEDERAL TAX PENALTIES. THIS
SUMMARY WAS WRITTEN TO SUPPORT THE IROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN, AND ANY TAXPAYER TO WHOM THFE
TRANSACTIONS OR MATTERS ARE BEING PROMOTED, MARKETED OR RECOMMENDED
SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

The Fund

Cayman fslands Tux Considerations. The following 1s a summary of cenain Cayman Islands tax
conscquences o persong who purchase Sharcs i the Fund, The discussion ig based upon applicable law
of the Cayman Islands and on the advice of Walkers, Cayman Islands counsel. The discussion docs not
address all of the tax conscquences that may bo relevant to a particular Sharcholder.  Prospoctive
mvestors must consult their own tax advisers as to the Cavman Islands tax consequences of acquiring,
holding and disposing of Shares, as well as the effects of tax laws of the jurisdictions of which they are
citizens, residents or domiciliaries or in which thev conduet business.

There is, at present, no direct taxation in the Cayman Islands and interest, dividends and gains
payvable to the Fund will be received free of all Cavman Islands taxes. The Fund is incorporated as an
"excmpted companv” pursuant to the Companics Law {(as amcndcd). The Fund has rcceived an
undertaking from the Governor in Cabinet of the Cayman Islands to the cffect that, for a period of 2()
vears trom such date, no law that thereafler 1s enacled i the Cayman Islands imposing any tax or duly Lo
be levied on profits, income or on gaing or appreciation, or any tax in the nature of cstatc duty or
mheritance tax, will apply to any property comprised in or any income arising under the Fund, or to the
Sharcholders thergot, in rogpect of any such property or income.,

The Fund’s only Cayman Tslands regulatory liability 1s to pay the applicable Cayman Tslands
Annual registeation [ee pavable to the Cayman Islands govemment under the Companies Law (as
amended) of the Cayman Islands and an annual registration fee in respect of the registration of the Fund
under the Mutual Funds Law.

U8 Federal Income Taxation, The Fund has been advised that 1t should not be subject to ULS.
foderal income taxes on any U.S. source income or gains from its trading (cxcept in respect of any
dividends received in the course of such trading), provided that it docs not cngage in a tradc or busincss
within the U.S. to which such income or gaing are cffcetively connceted. Pursuant to a safc harbor under
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the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder, a non-U.8.
corporation which tradcs stock or sceuritics for its own account should not be treated as cngaged n a
tradc or busincss within the U.S. provided that the non-U.S. corporation 1s not a dcaler in stock or
sceurttics.  The Fund intends to conduct its business in a manncr so as to meet the requirements of the
safc harbor. [f the activitics of the Fund were not covered by the torcgoing safe harbor, there would be a
risk that the Fund (but not any investor) would be required to file a U.S. federal income tax return for
such vear and pay tax at full U.S. corporato income tax rates as well as an additional thirty percent (30%0)
branch profits tax.

The Fund should not be subject to U.S. federal income or withholding tax on U.8. source interest
income (other than in the case of certain contingent interest or interest received from a borrower ten
percent {10%) or more of the equity of which is owned by the Fund, neither of which the Fund anticipates
receiving) provided that the Fund is not engaged in a trade or business within the U.S. to which such
interest income is effectively connected, and provided that the Fund's interest-bearing securities qualify
as rcgistcred obligations and that the ['und periodically supplics an Intcrnal Revenue Scrvice [orm W-8
BEN or its cquivalent,

Cther Jurisdictions. The Fund ghould not be gencrally subjoct to any tax on its entire income or
rovenugs in any other jutisdiction, although the Fund may be subjcet to income taxog or withholding taxcs
at source on dividond, ntcrost and capital gain income dorived from cortain jurisdictions. Tho Fund will
be responsible for payment of such taxes should they become liable.

Persons interested in purchasing the Fund's Shares should inform themselves as to any tax
consequences particular to their circumstances arising in the jurisdiction in which thev are resident or
domiciled for tax purposes in connection with the acquisition, ownership. redemption or disposition of the
Fund’s Shares.

Changes in Law.  All laws, including laws rclating to taxation in the Cayvman [slands, the United
States and other junsdictions are subject Lo change without notice,

Shareholders of the Fund

Sharcholdcrs who arc not otherwise subject to Cavman Islands or United States taxes bv rcason
of their residence, domicile or other particular circumstances should not become subject to any such taxes
by reason of the ownership, transter or redemption of the Shares.

Sharcholders who arc or may be subject to U.S. Federal income tax on their worldwide income
should be aware of ¢certain tax conscquences of mvyosting dircetly or indircetly in Sharcs and should be
cortain to consult with their own tax advisors in this rogard.

U.S. tax-exempt nvestors should review the materials set forth below under "CERTAIN ERISA
CONSIDERATIONS.”

Dividend and redemption pavments made by the Fund to Shareholders who are not U.S. Persons
should not be subject to U.S. Federal income tax, provided that Sharcs arc not held in conncction with a
U.S. tradc or business of the Sharcholder in the vear of reccipt. Individual holders of Sharcs who arc
neither present or former ULS, citizens nor ULS. residents (as determined for U.S. cstate and gift tax
purposcs) should not be subject to U.S. cstate and gift taxcs with respect to their ownership of such
Shares. A Sharcholder's change in status to a U.S. Person could result in adverse U.S. tax consequences
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and will constitute a violation of the terms of this Memorandum, resulting in a compulsory redemption of
Sharcs.

Unrelated Business Tuxable Income

The term “Permitted LS. Porson™ means a LS. Person that is subject to ERISA, or 15 othcrwisc
cxempt from payment of U.S. Foedoral income tax. Gonerally, a Pormitted U.S. Porson ig cxempt from
Fedoral income tax on cortain catcgorics of incomoe, such as dividends, interest, capital gaing and similar
meome realizod from sceuritics investmont or trading activity. 'This goncral oxemption from tax does not
apply to the “unrelated business taxable ncome™ (“UUBTIT™) of a Permitted U1.S. Person. Generally, except
as noted above with respect to certain categories of exempt trading activity, UBTI includes income or
gain derived from a trade or business, the conduet of which is substantiallv unrelated to the exercise or
performance of the Permitted U.S. Person’s exempt purpose or function. UBTI also includes (i) income
derived bv a Permitted U.S. Person from debt-financed property and (ii} gains derived bv a Permitted
U.5. Person from the dispesition of debt-financed property.

A Permitted U8, Person investing in a foreign corporation such as the Fund should not realize
UBTI with respect to an unleveraged investment in Shares. Permitted U.S. Persons are urged to consult
their own tax advisors concemning the U.S. tax consequences of an investment in the Fund.

Information Returns

Any LS. Person transferring cash or other property to a forcign corporation such as the Fund or
owning ten pereent (10%) or more of the value or voting power of the sharcs of a forcign corporation
such as the Fund will, with certain limited cxceptions, likely be required to file an mformation return with
the U.S. Intormal Revonue Scervice containing cortain disclosurc concerning the filing sharcholdor, other
sharcholders and the corporation. "The Fund has not commitied itself to provide the information about the
Fund or its Sharsholders needed to complete the return.

L

The foregoing summary docs not addrcss tax considerations which may be applicable to ccrtain
Sharcholders undor the laws of jurisdictions other than the Cayman Islands or the U.S. The Fund has no
present plans to apply for any certifications or registrations, or to take any other actions under the laws of
any jurisdictions which would aflord reliel to local iovestors therein from the normmal tax regime
otherwise applicable to an investment in the Shares. It is the responsibility of all persons interested in
purchasing the Shares to inform themselves as to any income or other tax consequences arising in the
jurisdictions in which they are resident or domiciled for tax purposes, as well as any foreign exchange or
other fiscal or legal restrictions, which are relevant to their particular circumstances in connection with
the acquisition, holding or disposition of the Sharcs. The valuc of the Fund’s investments may also be
affected by repatriation and exchange control regulations,

CERTAIN ERISA CONSIDERATIONS

The United States Emplovee Retirement Tncome Security Act of 1974, as amended ("ERISA")
imposes certain requirements on "emplovee benelit plans” (as deflined in Section 3(3) of ERISA) subject
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to ERISA, including entities such as collective investment funds and separate accounts whose underlving
asscts include the asscts of such plans (collectively, "ERISA Pans") and on thosc pcrsons who arc
fiduciarics with respect to ERISA Plans. Investments by CRISA Plans arc subjcct to CRISA's general
fiduciary requrements, including the requirement of investment prudence and diversification and the
requirement that an ERISA Plan's investments be made in accordance with the documents governing the
plan. The prudence of a particular nvestment must be determined by the respongible fiduciary of an
ERISA Plan by taking into account th¢ ERISA Plan's particular circumstances, including the ERISA
Plan's oxisting investmont portfolio, and all of the facts and circumstances of the invostment including,
but not limited to, the matters discussed above under "RISK FACTORS "

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the
assets of an ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to
Section 4973 of the Code, such as individual retirement accounts (together with ERISA Plans, "Plans"))
and certain persons (referred to as "parties in interest" for purposes of ERISA and "disqualified persons”
tor purposcs of the Codc) having certain relationships to such Plans, unlcss a statutory or administrative
cxemnption s applicable to the transaction. A party in intcrest or disqualificd person who cngages in a
nonexempl prohibited transaction may be subject 0 excise taxes and other penaltics and habilitics under
ERISA and the Code, and the transaction might have to be rescinded.

The U.S. Department of Labor has promulgated a regulation, 29 C.F.R. Scction 2510.3-101(as
modified by Section 3(42) of ERISA (the "Plan Asset Regulation"), describing what constitutes the assets
of a Plan with respect to the Plan's investment in an entity for purposes of certain provisions of ERISA,
neluding the fduciary responsibility and prohibited transaction provisions of Title I of ERISA and the
related prohibited transaction provisions under Section 49735 of the Code. Under the Plan Asset
Regulation, if a Plan invests in an "equity interest” of an entitv that is neither a "publicly offered security”
nor a security issued by an investment company registered under the Investment Company Act, the Plan's
asscts includc both the cquity interest and an undivided interest in cach of the cntity's undcerlving asscts,
unlcss it is cstablished that the entity 1s an "opcerating company", which includes for purposcs of the Plan
Assel Regulation a "venture capital operating company”, or that cqualy parucipabion in the enlity by
"Benefit Plan Investors” (as defined below) ig not significant”,

Under the Plan Agsct Regulation, cquity participation in an ¢ntity by Bencfit Plan Invostors (as
defmed bolow) 1s "significant” on any dato if, immediately afier the most rocent acquisition of any cquity
mterest in the entity, 25% or more of the value of any class of cquity intcrests in the entity i1s held by
Benefit Plan [ovestors, The erm "Benefit Plan Investor™ 1s defined in the Plan Assel Regulation as: (i)
any employee benefit plan (as defined in Scetion 3(3) of ERISA), subject to part 4 of subtitlc B of Titlc 1
of ERISA; (b) anv plan subjoct to Scction 4975(c)(1) of the Code; and (¢) any ¢ntity whosc underlying
agsets include plan asscts by rcason of the investment in the entity by such cmployee benefit plan and/or
plan. For purposes of this dotermination, (1) the value of cquity micrests held by a porson (other than a
Benefit Plan Tnvestor) that has discretionary authority or control with respect to the assets of the entity or
that provides investment advice for a [ee (direct or indirect) with respect to such assets (or any alliliate of
any such person) is disregarded and (ii) onlv that portion of the equity interests of an entity described in
clause (¢) of the preceding sentence investing in another entity that is held by emplovee benefit plans or
other plans described in clauses (a) or (b) of the preceding sentence are included in the testing of such
other cntity.

Sharcs in the Fund should be considered to be an “cquity interest”™ in the Fund for purposcs of the
Plan Assct Regulation, and the Sharcs will not constitute “publicly offered sceuritics” for purposcs of the
Plan Asgct Regulation. In addition, the Fund will not be repistercd under the Invesment Company Act
and 15 not expected to qualify ag a “venture capital oporating conipany.”
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The Investment Manager intends to usc commercially rcasonable ciforts to restrict transters of
any cquity nterest in the Fund so that ownership of cach class of sharcs in the I'und by Benctit Plan
Investors will remain below the 25% threshold contained in the Plan Assct Regulation.  Although there
can be no assurance that such will be the casc, the asscts of the Fund should not constitute “plan asscts”™
for purposcs of ERISA and Scction 4975 of the Code. The Investment Manager and the Fund may
change this position in their sole diserction and with notice to the Sharcholdors.

If the assets of the Fund were deemed to constitute the assets of a Plan, the fiduciary making an
investment in the Fund on behall of an ERISA Plan could be desmed to have unproperly delegated its
asset management responsibility, the assets of the Fund could be subject to ERISA’s reporting and
disclosure requirements, and transactions involving the assets of the Fund would be subject to the
fiduciary responsibility and prohibited transaction provisions of ERISA and the prohibited transaction
rules of Section 4973 of the Code. Accordinglv, certain transactions that the Fund may enter into, or may
have cntcred into, in the normal coursc of its operations might result in non-cxcmpt prohibited
transactions and might have to be reseinded. A party in nterest or disqualificd person that cngaged in a
non-¢xempl prohibiled transachon may be subject o nondeductible ¢xeise laxes and other penaltics and
labilitics under ERISA and the Code.  In addition, such “plan assct™ treatment would subject the
caleulation and pavment of the Investmont Manager’s fees to applicable prohibited transaction and certain
conflict of intorost provisions of ERISA and the Code. Conscquently, if at any time the Investment
Manager determines that assets of the Fund may be deemed to be “plan assets™ subject to ERISA and
Section 4975 of the Code, the Tnvestment Manager may take certain actions it may determine to be
necessary or appropriate, including requiring one or more investors to redesm otherwise dispose of all or
part of their Shares in the Fund or termination and liquidating the Fund.

Each Plan fiduciary who is responsible for making the investment decisions whether to invest in
the Fund should determine whether, under the gencral fiduciary standards of investment prudence and
diversification and under the documents and instruments governing the Plan, an mvestment in the Sharcs
15 appropniale for the Plan, (aking mlo account (he overall investment policy of the Plan and the
composition of the Plan's investment portfolio. Any Plan proposing to invest in the Fund should consult
with its counscl to confirm that such investment will not result in a prohibited transaction and will satisfy
the other requirements of ERISA and the Code.

The sale of any Shares to a Benefit Plan Investor 15 1n no respect a representation by the Fund or
the Investment Manager and (heir affihates or any other placement agent or arranger that such an
mvestment meets all relevant legal requirements with respect to investments by Plans gencrally or any
particular Plan, or that such an investmont is appropriate for Plans gonerally or any particular Plan,

Rogardless of whother the asscts of the Fund arc deemod to be "plan asscts”, the acquisition of
Shares by a Plan could, depending upon the facts and eircumstances of such acquisition, be a prohibited
transaction, for example, il any of the Fund or the Investment Manager and their alTiliates were a party in
interest or disqualified person with respect to the Plan. However, such a prohibited transaction may be
treated as exempt under ERISA and the Code if the Shares were acquired pursuant to and in accordance
with one or more "class exemptions" issued bv the U.S. Department of Labor, such as the QPAM
Excmption, Prohibitcd Transaction Class Excmption ("PTCE") 90-1 (a class cxcmption for cortain
transactions involving an insurance company pooled scparatc account), PTCLE 21-38 (a class cxemption
for certain transactions involving a bank collective imvestment fund), PTCE 93-60 (a class cxemption for
cortain transactions involving an insurance company gencral account), and PTCE 96-23 (a class
cxemption for cortain transactions determined by an in-housc assct managcr).
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Any insurance company proposing to invest assets of its general account in the Fund should also
consider the cxtent to which such investment would be subjoct to the requircments of ERISA 1n light of
the U.S. Supreme Court's decision in John llancock Mutual Life Insurance Co. v, [larns Trust and
Savings Bank and under any subscquent legislation or other guidance that has or may become available
rclating to that decision, including Scction 401(c) of ERISA and the regulations thercunder published by
the U.S. Department of Labor in January, 2000,

The Investment Manager will require a fiduciary of an ERISA Plan that proposes to acquire
Interssts to represent that it has been informed of and understands the Fund’s investment objectives,
policies, strategies and limitations, [ee structure and that the decision to acquire Shares was made in
accordance with its fiduciary responsibilities under ERISA and that neither the Fund, the Investment
Manager, or any of their affiliates has provided investment advice with respect to such decision. The
Investment Manager will also require anv investor that is, or is acting on behalf of, a Plan to represent and
warrant that its acquisition and holding of Shares will not result in a nonexempt prohibited transaction
under ERISA and/or Scction 4975 of the Code.

Govermmenlal plans and certam church plans, while nol subjeet (o the fiduciary responsibility
provigions of ERISA or the provisions of Scction 4975 of the Code, may nevertheless be subject to state
or othor tfodoral laws that arc substantially similar to the forcgoing provizions of ERISA and the Code.
The Investment Manager will roquite similar roprosontations and warrantics with rospeet to the purchasc
of Shares by any such plan. Fiduciaries of such plans should consult with their counsel before purchasing
any Shares.

The discussion of ERISA and Section 4973 of the Code contained in this Memorandum is, of
necessity, general and does not purpert to be complete. Moreover, the provisions of ERISA and Section
4975 of the Code are subject to extensive and continuing administrative and judicial interpretation and
revicw. Therefore, the matters discussed above may be atfected by future regulations, rulings and court
decisions, some of which may have retroactive application and effect.

ANY POTENTIAL INVESTOR CONSIDERING AN INVESTMENT IN THE FUND THAT IS,
OR IS ACTING ON BEHALF OF, A PLAN (OR A GOVERNMENTAL PLAN SUBJECT TO
LAWS SIMILAR TO ERISA AND/OR SECTION 4975 OF THE CODE) 1S STRONGLY URGED
TO CONSULT ITS OWN LEGAL, TAX AND ERISA ADVISORS REGARDING THE
CONSEQUENCES OF SUCH AN INVESTMENT AND THE ABILITY TO MAKE THE
REPRESENTATIONS DESCRIBED ABOVE.

ADDITIONAL AND GENERAL INFORMATION

Cayman Islands Mutual Funds Law

The Fund falls within the definition of a "Mutual Fund” in tcrms of the Mutual Funds Law (as
amended) (the "Law") and accordingly 15 rogulated in terms of that Law. Howcver, the Fund 1s not
roquired to bo liconsed or employ a liconsed mutual fund administrator since the mimimum aggregate
mvestment purchasable by a prospective investor in the Fund exceeds $30.000 or its equivalent in any
other currency.

L%
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As a regulated mutual fund, the Fund is subject to the supervision of the Cavman Islands
Monctary Authority (the "Monctary Authoritv"). The Fund must file this Mcmerandum and any changes
that materially affcct any information in this document with the Monctary Authority. The Monctary
Authonty may, at any time, instruct the Fund to have its accounts audited and to submit them to the
Mongctary Authority within such time as the Mongtary Authority specifics.  In addition, the Monctary
Authority may agk the Dircctors to give the Monctary Authority such information or such cxplanation in
rospect of the Fund as the Monctary Authority may reasonably roquire to enable it to carry out its duty
under the Law.

The Directors must give the Monetary Authority access to or provide at any rsasonable time all
records relating to the Fund and the Monetary Authority may copy or take an extract of a record it is
given access to. Failure to comply with these requests by the Monetary Authority may result in
substantial fines on the part of the Directors and may result in the Monetary Authority applving to a court
to have the Fund wound up.

The Monctary Authority may take certain actions if it is satisficd that a regulatecd mutual fund:

(a) 15 or ig likely to become unable to mects itg obligations as they fall due;
() is carrving on or is attempting to carry on business or is winding up its business

voluntarnly in a manner that is prejudicial to its investor or creditors;
(c) 15 not being managed in a fit and proper manner; or

(d) has pcrsons appeinted as Dircctor, manager or officer that is not a fit and proper person to
hold the respective position.

The powers of the Monetary Authority include fnfer afia the power to require the substitution of
Directors, to appoint the person to advise the Fund on the proper conduct of its affairs or to appoint a
person to assume control of the aftairs of the Fund, There are other remedies available to the Monetary
Authority including the ability to apply to the court for approval of other actions.

Cayman Islands Anti Money laundering Regulations

As part of the Fund's responsibility for the prevention of money laundering, the Fund and the
Administrator (including its affiliates, subsidiaries or associates) will require a detailed verification of the
applicant's identity and the source of pavment. Dcpending on the circumstances of cach application, a
detailed verification might not be required where:

(a) the applicant is a rccognised financial institution which 1s regulated by a recognised
regulatory authority and carrics on bugingss in a rceognised jurisdiction; or

(b) the application is made through a recognised intermediary which is regulated by a
recognised regulatory authoritv and carries on business in a recognised junsdiction. In
this situation the Fund mayv rcly on a writtcn assurance from the intermediary that the
requisite identification procedurcs on the applicant for business have been carried out; or

(c) the subscription payment is remitted from an account (or joint account) held in the

applicant’s name at a regulated bank in a recognised jurisdiction. In this situation the
Fund mav require evidence identifving the branch or office of the bank from which the
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monies have been transferred, verify that the account is in the name of the applicant and
retain a written record of such details.

The Fund and the Admunistrator reserve the right to request such mformation as is necessary to
verily the identity of an applicant. In the event of delav or [ailure by the applicant to produce any
information required for verification purposes, the Administrator will refuse to accept the application and
the subscription monies relating thereto.

If any person who is resident in the Cavman Islands {including the Administrator) has a suspicion
that a payment to the 'und (by way of subscription or otherwise) contains the procecds of criminal
conduct that person 1s required to report such suspicion pursvant to The Proceeds of Criminal Conduct
Law (as amended).

By subscribing, applicants consent to the disclosurs by the Fund and the Administrator of any
mformation about them to regulators and othors upon roquest 1n conncetion with mongy laundering and
similar matters both in the Cayman Islands and in other jurisdictions.

Other Jurisdictions

The Fund will comply with applicable U.S. anti-moncy laundering rogulations. In addition, many
Jurisdictions arc i tho proccss of changing or crcating anti-monoy laundering, ¢mbargo and trado
sanctions, or similar laws, regulations, requirements (whether or not with force of law) or regulatory
policies and many financial mtermediaries are in the process of changing or creating responsive
disclosure and compliance policies (collectively "Requirements”) and the Fund could be requested or
required to obtain certain assurances from subscribers subscribing for Shares, disclose information
pertaining to them to governmental, regulatory or other authorities or to financial intermediaries or
engage in due diligence or take other related actions in the future. It 1s the Fund's policy to comply with
Requirements to which it is or may become subjcct to and to intcrpret them broadly in favor of disclosurc.
Fach subscriber will be required to agree in the Subscription Agreement, and will be deemed to have
agreed by reason of owning any Shares, that it will provide addibonal mformation or take such other
actions as may be nccessary or advisable for the Fund (in the sole judgment of the Fund and/or
Adminigtrator) to comply with any Roquirements, related logal procoss or appropriate requosts (whaother
formal or informal) or otherwiss, Each subscribor by ¢xecuting the Subscription Agreement congents,
and by owning Shares is docmed to have consented, to disclosure by the Fund and its agonts to relovant
third parties of mformation pertaining to it in respect of Requirements or information requests related
thereto. Failure to honor any such request may result in redemption by the Fund or a lorced sals to
another investor of such subscriber's Shares.

Further Issues of Shares

The Fund may, by resolution of the Board, at any tunc decide to otffer further voting or non-
voting sharcs up to the amount of authorized sharc capital and, without prejudice to any special nghts
previously conferred on the holders of existing Shares, (o allol, 1ssuc, granl oplions over or atherwise
disposc of the sharcs or any other Classes of sharcs (including fractions of sharcg) with or without
preferred, detfereed or other special rights or restrictions, whothor with rogard to dividend, voting or
otherwise and to such porsons, at such times and on such other torms ag the Board will think proper, but
not in a mannar o reduce the financial rights of Sharcholders without their consent.

LN
h
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Principal Object

The objects of the Fund, as provided for in the Memorandum of Association, are not restricted.
The Fund therefore has the full power and authority to carry out any object not prohibited by the
Companies Law or anv other law of the Cayman Islands.

Share Premium Account

The mnitial offer price of ULS. $1.000 per Share of Class A and Class B Sharcs of the Fund
represents a par value of U.S$0.01 and a share premium of U.8.$999.99 (the ~“Sharc Premium™). The
Share Premium received by way of subscriptions tor Shares will be eredited o the Fund's Share Premium
account and will be included in the Net Asset Value, The Share Premium account may be used in any
manner allowed under the Companics Law.,

Repurchase of Shares

Under the Compames Law, subject o certan conditions, the Fund 1s permiltted o repurchase or
redeem its shares (i) out of surplus, (it) 1n exchange for nowly issucd sharcs of cqual value or, provided
that the Fund is ablc to pay its obligations as thov fall duc in the ordinary coursc of its businoss, (iii) out
of capital. Ropurchased or redeemed sharos will be treated as cancelled but will continue to form part of
the authorized share capital of the Fund and will be available for reissue by the Fund at any time.
Redemptions of Shares will be made 1n accordance with the terms of this Memorandum.

Alterations to the Fund’s Share Capital

The Fund may, by an ordinary resolution of the Sharcholdors. (i.e.. a simple majority of those
Sharcholders present and entitled to vote, who do vote in favor of the resolution) increase its authonzed
share capital. By a special resolution of the Shareholders (ie., a resolution passed by a two-thirds
(2/3rds) majority of those persons present and entitled to vote thereon) the Fund mav reduce its
authorized share capital subject to confirmation by the courts of the Cavman Islands.

Variation of Class Rights

The rights that attach to any Class of shares 1ssued. or to be issued, by the Fund (unless otherwise
provided by the terms of issue of the shares of that Class) may, whether or not the Fund is being wound
up, be varied only with the consent in writing of not lcss than two thirds of the holders of the issued
sharcg of any such Class of sharcg which may be affoctod by such variation or by a speeial resolution
passod at a separate Class mecting of the holders of the shares of such Class. 1t will not be deemed to bo a
vatiation of the rights attaching to anv particular Class of shares for the Fund to create or issue further
shares ranking pari passu therewith, the redemption or repurchase of any shares, by the passing of any
Directors” resolution to change or varv any investment objective, investment technique and strategy
and/or investunent policy in relation to a Class of shares or anv modification of the fees pavable to any
service provider to the Fund.

Amendment of Articles of Association

Subject as provided herein, the Arhicles of Associabon of the Fund may only be allered or
amended by the passing of a special regolution of the Sharcholders to that cffcet.
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Directors’ Interest in Contracts

A Director of the Fund may be or become a director or other officer of, or otherwise interested 10,
any company promoted by the Fund or in which the Fund may be interssted as shareholder or otherwise,
and no such Director will be accountable to the Fund for any remuneration or other benefits received
arising from the foregoing. Provided he first declares his interest to the Fund, a Director mav hold any
office or place of profit under the Fund or under any company in which the Fund will be a sharcholder or
othcrwise intcrested, mav contract with the Fund, be interested in anv contract or arrangemoent cntcred
mto by or on bchalf of the ['und and retain any profit arising from any such officc or placc of profit or
realized by any such contract or arrangement.  Provided notice 1s given as desenibed above, a Dircelor,
notwithstanding his interest, may be counted in the quorum present at any mecting and he may vote on
any appointment or arrangement in which he is interested other than his own appointment or the
arrangoemant of the tcrms theroof.

A general notice that a Director or officer 15 a member of any specified firm or company . and is to
be regarded as interested in all transactions with that [rm or company, will be a suflicient disclosure
under the terms of the Fund’s Articles of Association as regards such Director or officer and the said
transactions. After such general notice it will not be necessarv for such Director or officer to give a
special notice relating to any particular transaction with that firm or company.

Directors’ Powers

Save as provided in the Companies Law, as specifically set out in the Articles of Association or
as may be determined bv the Shareholders from time to time bv the passing of a special resolution, the
business of the Fund will be managed by the Board, who mav pav all expenses incurred in setting up and
registering the Fund and may cxcrcise all the powcers of the Fund. In particular, the Board may cxcreisc
all the powers of the [und to borrow moncy. and to mortgage or charge the Fund’s undertaking, property
and uncalled capital, or any part thereol, and to issue debentures, debenture stock, bonds and other
securities whether outright or as securitv for any debt, liabilitv or obligation of the Fund or of anv third
party.

Removal of Directors

The Directors hold office subject to and in accordance with the terms of the Articles of
Association. A Dircctor may be removed from office at any time by an ordinary resolution of the
Sharcholders cither passed at a properly convencd and quorate meeting of the Sharcholders or adopted in
writing and signod by all of the Sharcholders,

Reports to the Shareholders

The Fund wall furnish annual reports to its Sharcholders containing financial staterments audited
by the Fund's indopondent anditors propared in accordance with U.S. GAAP (or intormational financial
accounting standards, if the Fund determines in the Board’s sole discrotion). The accounting date of the
Fund ig December 31 of cach voar, Annual reports of the Fund arc published and sent to therr rospective
Shareholders. The Administrator also communicates the Net Asset Value for the Shares to Shareholders
on a monthly basis. In the event the Fund offers shares issued in a currency other than US. Dollars, any
statements and reports sent to the shareholders of such Class shall reflect the Fund’s performance in terms
of the currency of the Class of shares held by such shareholders.
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Meetings of Shareholders

Meetings of Shareholders will be held at such time and place as may be determined by the Board
in accordance with the Articles of Association and otherwise in accordance with Caviman Islands law.

Inquiries
Inquirics concerning the Fund and the Sharcs, including information concerning subscription and

redemption procedures and current Net Assct Value, should be directed to the Admunistrator at the
address sel forth i the DIRECTORY appeunng clsewhere m (lus Memorandum,
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EXHIBIT I

TREMONT PARTNERS, INC.’S FORM ADV PART II
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EXHIBIT I

PRIVACY NOTICE

At the Investment Manager we recognize the importance of protecting the Sharcholders” privacy.
As such, the Fund and the Investment Manager have policics in place to maintain the confidentiality and
sceurity of our Sharcholders” information.

Categories Of Information We May Collect

In the normal coursc of business, we may collcet the following tvpes of information:

= Information vou provide in the subscription documents and other forms (including name,
addresg, datc of birth, income and other financial-related information)
- Data about vour transactions with us (such as the types of investments yvou have made

and your account status)
How We Use Your Information That We Collect

Anv and all nonpublic personal information received by the Investment Manager with respect to
the Sharcholders who are natural persons, including the information provided to the Fund by a
Sharcholder 1n the subscription decumcnts, will not be sharcd with nonatfiliated third partics which arc
not scrvice providers to the Fund or the Investment Manager without notice to or prior consent from such
Sharcholders.  In the nommal course of business, we may disclose the kinds of nonpublic personal
mformation listcd above to nonaffiliated third party service providers involved in servicing and
adminigtering products and scrvices on our behalf, Such service providers include but arc not limited to
the Admimistrator, the auditors and the logal advisors of the Fund.  Additionally, the Fund and the
Investment Manager may disclose such nonpublic personal mformation as required by law (such as to
respond to a subpoena or to prevent fraud). Without himiting the foregoing, the Fund and/or the
Investment Manager may disclose noapublic personal information about vou to governmental entities ancl
others in connection with meeting its obligations to prevent monev laundering. In addition, if the Fund
chooses to dispose of any Shareholder's nonpublic personal information that the Fund is not legallv bound
to maintain, then the Fund will do so in a manner that reasonably protects such information from
unauthorized access.

The same privacy pelicy will also apply to the former Sharcholders who arc natural persons,
Confidentiality and Security

We restrict access to nonpublic personal intormation about our customers to those cmplovees and
agents who need to know that information in order to provide products and scrvices to vou. We maintain

physical, clectronie and procedural safeguards o prolect vour nonpubhic personal information.

For quecstions about this privacy policy, please contact the Investment Manaper.
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