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The General Partner may elect to have the Partnership pay any operating expenses
required to be bome by the General Partner and to charge the amount paid to the General
Partner’s Capital Account (as defined in Sec. 3.03).

Sec. 2.08. The General Pariner will receive a monthly management fee calculated
at the annmal rate of approximately 1% (.0833% per month) of each Limited Partner’s capital
account (the "Management Fee"). The Management Fee will be paid monthly in arrears based
on the value of each Limited Partner’s capital account as of the last day of each calendar month
(adjusted for contributions made during the quarter). The General Partner, in its sole discretion,
may waive or modify the Management Fee for Limited Partners that are members, employees or
affiliates of the General Partner, relatives of such persons, and for certain large or strategic
investors,

ARTICLEIN

CAPITAL ACCOUNTS OF PARTNERS AND OPERATIONS THEREOF

Sec. 3.01. Definitions. For the purposes of this Agreement, unless the context
otherwise requires:

(@ The term “Accounting Period” shall mean a fiscal quarter of the
Partnership.

(b)  The term “Beginning Value” shall, with respect to any Accounting Period
or month, mean the value of the Partnership’s Net Assets at the beginning
of such Accounting Period or month.

(¢)  The term “Ending Value” shall, with respect to any Accounting Period or
month, mean the value of the Parmership’s Net Assets at the end of such
Accounting Period or month (before giving effect to withdrawals).

(d)  The term “Net Assets” shall mean the excess of the Partnership’s assets
over its labilities.

(¢)  Theterm “Net Capital Appreciation” shall, with respect to any Accounting
Period, mean the excess, if any, of the Ending Value over the Beginning
Value;

D The term “Net Capital Depreciation” shall, with respect to any Accounting
Period, mean the excess, if any, of the Beginning Value over the Ending
Value.

Sec. 3.02. Capital Contributions. Each Partner has made an initial cash
contribution to the Partnership in the amount set forth opposite such Partner’s name in Parts I or
I of the Schedule (the “Initial Capital Contribution”). The General Partner has made Initial
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Capital Contributions and may make such additional Capital Contributions in the fature and each
Limited Partner’s Initial Capital Contribution has been in an amount not less than $1,000,000,
subject to authority of the General Partner, in its sole discretion, fo accept Initial Capital
Contributions of less than $1,000,000. Additional capital contributions may be made by Partners
only in accordance with provisions of Sec. 3.03. Capital Contributions to the Partnership shall
not bear interest.

Sec. 3.03. Capital Accounts. A capital account (herein called the “Capital
Account”) shall be established on the books of the Partnership for each Partner. The Capital
Account of each Pariner shall be in an amount equal to such Partner’s Initial Capital
Contribution, adjusted as hereinafter provided. At the beginning of each Accounting Period, the
Capital Acconnt of each Partner shall be increased or decreased by the amount of any capital
contribution to, or withdrawal from, the Partnership made by such Partner as of the first day of
such Accounting Period. At the end of each Accounting Pericd, the Capital Account of each
Partner shall be increased or decreased by the amount credited or debited to the Capital Account
of such Partner pursnant to Sec. 3.05. In the event a Partner has either contributed or withdrawn
capital during an Accounting Period, the adjustments and allocations set forth in Secs. 3.03 and
3.05 shall be made in accordance with Sec. 3.11.

Additional contributions to the Parinership may be made by Partners as of the first
day of any calendar month, by notifying the General Partner of his or its desire to do so. The
General Partoer shall have the right to accept or decline any snch additional contributions.

Sec. 3.04. Partnership Percentages. A partnership percentage (herein called the
“Parmership Percentage”) shall be determined for each Partner for each Accounting Period by
dividing the amount of each Partner’s Capital Account at the beginning of such Accounting
Period by the sum of the aggrepate Capital Accounts of all Partoers at the beginning of such
Accounting Period. The sum of the Partnership Percentages shall equal 100 percent. The
Partnership Percentages shall be set forth in the Schedule.

Sec. 3.05. Allocation of Net Capital Appreciation or Net Capital Depreciation.

(a)  Atithe end of each Accounting Period, the Capital Account of each Partner
(including the General Partner) for such Accounting Period shall be
adjusted by crediting (in the case of Net Capital Appreciation) or debiting
(in the case of Net Capital Depreciation) alt Net Capital Appreciation or
all Net Capital Depreciation (including the General Partner) in proportion
to their respective Partnership Percentages. Such allocations shail be
tentative and subject to readjustment as provided in Sec. 3.05(b).

(b) At the end of each Accounting Period, (i) 20% of the Net Capital
Appreciation allocated to a Limited Partner’s Capital Account for such
Accounting Period pursnant to Sec. 3.05(a) shall be reallocated to the
Capital Account of the General Partner (the “Incentive Allocation™);
provided, however, that such reallocations shall only be made to the extent
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that aggregate Net Capital Appreciation for the Accounting Period
exceeds the unrecovered balance remaining in the Loss Recovery Account
{defined below) maintained on the books and records of the Partnership
for such Limited Partner,

Sec. 3.06. Loss Recovery Account. There shall be established on the books of
the Partnership for each Limited Partner a memorandum account (herein called the “Loss
Recovery Account”), the opening balance of which shall be zero. At the end of each Accounting
Period, the balance in each Limited Partner’s Loss Recovery Account shall be adjusted as
follows: (1) if there is Net Capital Depreciation for such Accounting Period, an amount equal to
the Net Capital Depreciation allocated to such Limited Partner’s Capital Account shall be
charged to and increase such Limited Partner’s Loss Recovery Account; or (ii) if there is Net
Capital Appreciation for such Accounting Period, an amount equal to the Net Capital
Appreciation before any Incentive Allocation to the General Partner, allocated to such Limited
Partner’s Capital account shall be credited to and reduce any unrecovered balance in such
Limited Partner’s Loss Recovery Account, but not below zero.

In the event that a Limited Partner with an unrecovered balance in his or its Loss
Recovery Account withdraws all or a portion of his or its capital in the Partership, the
unrecovered balance in such Limited Partner’s Loss Recovery Account shall be reduced as of the
beginning of the next Accounting Period by an amount equal to the product obtained by
multiplying the balance in such Limited Partner’s Loss Recovery Account by a fraction, the
numerator of which is the amount of the withdrawal made by such Limited Partner as of the last
day of the prior Accounting Period and the denominator of which is the balance in such Limited
Partner’s Capital Account on the last day of the prior Accounting Period {prior to the withdrawal
made by the Limited Partner as of the last day of the Accounting Period). Additional capital
contributions shall not affect any Limited Partner’s Loss Recovery Account.

Sec. 3.07. Valuation of Assets.

(@)  Securities which are listed on a national securities exchange shall be
valued at their last sales prices on the date of determination on the largest
national securities exchange on which such securities shall have traded on
such date, or if trading in such Securities on the largest national securities
exchange on which such Securities shall have traded on such date was
reported on the consolidated tape, their last sales prices on the
consolidated tape (or, in the event that the date of determination is not a
date upon which a national securities exchange was open for trading, on
the last prior date on which such securities was open not more than 10
days prior to the date of determination). If no such sales of Securities
occurred on either of the foregoing dates, such Securities shall be valued
at the “bid” price for long positions and “asked” price for short positions
on the largest national securities exchange on which such securities are
traded, on the date of determination, or, if “bid” prices for long positions
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and “asked” prices for short positions in such Securities on the largest
national securities exchange on which such Securities shall have traded on
such date were reported on the consolidated tape, the “bid” price for long
positions and “asked” price for short positions on the consolidated tape
(or, if the date of determination is not a date upon which such securities
exchange was open for trading, on the last prior date on which such a
pational securities exchange was so open not more than 10 days prior to
the date of determination). Securities which are not listed shall be valued
at representative “bid” quotations if held long by the Partnership and
representative “asked” quotations if held short by the Partnership, unless
included in the NASDAQ National Market System, in which case they
shall be vatued based wpon their Jast sales prices (if such prices are
available). Securities for which no such market prices are available shall
be valued at such vale as the General Partner may reasonably determine.

(b)  All other assets of the Partnership including any investments in Securities
not capable of valuation pursuant to subparagraph (a) of this Sec. 3.07
{(except good will, which shall not be taken into account), shall be assigned
such value as the General Partner may reasonably determine.

(¢}  If the General Partner determines that the valuation of any Securities or
other property pursuant to Sec. 3.07 (a) does not fairly represent market
value, the General Partner shall value such Securities or other property as
they reasonably determine and shall set forth the basis of such valuation in
writing in the Partnership’s records.

{d)  All values assigned to Securities and other assets by the General Partner
pursuant to this Article Il shall be final and conclusive as to all of the
Partners.

Sec. 3.08. Liabilities.  Liabilities shall be determined in accordance with
generally accepted accounting principles, applied on a consistent basis, provided, however, that
the General Partner in its discretion may provide reserves for contingencies.

Sec. 3.09. Allocation for Tax Purposes. For each fiscal year, items of income,
deduction, gain, loss or credit shall be allocated for income tax purposes among the Partners in
such manner as to reflect equitably amounts credited or debited to each Pariner’s Capital
Account pursuant to Sec. 3.05 for the current and prior fiscal years. Such allocations shall be
made pursnant to the principles of Section 704(c) of the Internal Revenue Code of 1986, as
amended (the “Code™), and in conformity with Regulations Secs. 1.704-1(b)(2)(iv)(f) and
1.704-1(b)(4)(1) promulgated therennder, or the successor provisions to such Section and
Regolations. Notwithstanding anything to the contrary in this Agreement, there shall be
allocated to the Partners such gain or income as shall be necessary to satisfy the “qualified
income offset” requirements of Regulation Sec. 1.704-1(b)(2)Xi1)(d).
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Sec. 3.10. Determination by General Partner of Certain Matters. All matters
concerning the valuation of Securities and other assets of the Parinership, the allocation of
profits, gains and losses among the Partners including taxes thereon, and accoxmting procedures
not expressly provided for by the terms of this Agreement shall be determined by the General
Partner, whose determination shall be final and conclusive as to all of the Partners.

Sec. 3.11. Adjustments to Take Account of Interim Accounting Period Events. If
a Partner shall make additional capital contributions to the Partnership, withdraw from the
Partnership or make a withdrawal from his or its Capital Account as of a date other than the last
day of an Accounting Period, the General Partner shall make such adjustments in the
determination and allocation among the Partners of Net Capital Appreciation, Net Capital
Depreciation, Capital Accounts, Partnership Percentages, items of income, deduction, gain, loss
or credit for tax purposes and accounting procedures as shall equitably take into account such
interim Accounting Period event and applicable provisions of law, and the determination thereof
by the General Partner shall be final and conclusive as of all of the Partners.

ARTICLEIV

WITHDRAWALS AND DISTRIBUTIONS
OF CAPITAL

Sec. 4.01. Withdrawals and Distributions in General. No Partner shall be entitled
(1) to receive distributions from the Partnership, except as provided in Sec. 7.02; or (i) to
withdraw any amount from his or its Capital Account other than upon his or its withdrawal from
the Partnership, except as provided in Sec. 4.02.

Sec. 4.02. Withdrawals.

(a)  Subject to Secs. 4.02(b) and 4.03, at the end of each calendar month, a
Partner will have the right, upon fifieen (15) calendar days’ prior written
notice to the General Partner and the Partnership’s administrator, if any, to
withdraw all or any portion of his or its Capital Account. The Capital
Account of a withdrawing Limited Partner shall be determined as of the
effective date of his or its withdrawal, including deductions for accrued
expenses, accrued Management Fee and any accrued Incentive Allocation.
Payment of any amount withdrawn at the end of any accounting peried
pursuant to this Sec. 4.02 shall be made within 20 business days after the
end of the calendar month in which such withdrawal is made.

{b)  With respect to the Capital Account of any foreign Partner, and
notwithstanding any provision of this Agreement to the contrary, the
General Partner shall withhold and pay over to the Internal Revenue
Service, pursuant to Section 1441 of the Code, or any successor provision,
at such times as required by such Section, such amounts as the Partnership
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is required to withhold under such Section 1441, as from time to time in
effect, on account of such foreign Partner’s distributive share of the
Partnership’s items of gross income which are subject to withholding tax
pursuant to such Section, To the extent that a foreign claims to be entitled
to a reduced rate of, or exemption from, U.S. withholding tax pursuant to
an applicable income tax treaty, or otherwise, the foreign Partner shall
furnish the General Partner with such information and forms as it may
require and are necessary fo comply with the regulations governing the
obligations of withholding tax agents. Each foreign Partner represents and
warrants that any such information and forms fummished by it shall be true
and accurate and agrees to indemnify the Partnership and each of the
Partners from any and all damages, costs and expenses resuiting from the
filing of inaccurate or incomplete information or forms relating to such
withholding taxes.

Any amount of withholding taxes withheld and paid over by the General Partmer
with respect to a foreign Partner’s distributive share of the Partnership’s gross income shall be
treated as a distribution to such foreign Partuer and shall be charged against the Capital Account
of such foreign Partner.

Sec. 4.03. Limitation on Withdrawals. The right of any Partoer to withdraw any
amount from his or its Capital Account pursuant to the provisions of Sec. 4.02 is subject to the
provision by the General Partoer for (i) Partnership liabilities in accordance with generally
accepted accounting principles, and (ii) reserves for contingencies, all in accordance with Sec.
3.08. The unused portion of any reserve shall be distributed, with interest at the prevailing
savings bank rate for unrestricted deposits from time to time in effect in New York, New York,
as detenmined by the General Parter, after the General Partner has determined that the need
therefor shall have ceased.

Sec. 4.04. Salaries or Other Payments_or Allocations to the General Parmer.
Except for the Incentive Allocation, the Management Fee, and the Expense Reimbursement, the
Partnership shall not make any payments or allocations to the General Partoer other than the
allocation of Net Capital Appreciation (if any) to the General Partner in respect of its Parmership
Percentage pursuant to Sec. 3.05(a), and reimbursement for certain allocable expenses.

ARTICLEV

ADMISSION OF NEW PARTNERS

Sec. 5.01. New Partners. Partners may, with the consent of the General Partner,
be admitted to the Partnership as of the beginning of each calendar month or at such other imes
as permitted by the General Partner in its sole discretion. Each new partner will be required to
execute an agreement pursuant to which he or it becomes bound by the terms of this Agreement.
Admission of a new Partner shall not be cause for dissolution of the Partnership.
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ARTICLE V1
WITHDRAWAL, DEATH OR INSANITY OF PARTNERS

Sec. 6.01. Withdrawal, Death, etc. of a General Partner. A General Partner may,
upon 15 calendar days’ prior written notice to the Partnership and the Partnership’s
administrator, if any, withdraw from the Partnership at the end of any calendar month with the
consent of each of the other General Pariners, if any. Upon the withdrawal, death, disability,
adjudication of incompetency, bankruptcy or insolvency of any General Partuer, the Partnership
shall dissolve unless there are one or more remaining General Partners who agree to contimue the
Partnership. In the event that the remaining General Partners determine not o continue the
Partnership, the remaining General Partners, or if there is no remaining General Partner, one or
more persons selected by a majority in interest of the Limited Partners, shall terminate and wind
up the affairs of the Partnership in accordance with Sec. 7.02.

In the event of the death, disability, adjudication of incompetency, bankruptcy or
insolvency of a General Partoer or the giving of notice of withdrawal by a General Pariner, the
interest of such General Partner shall continue at the risk of the Partnership business until (i) the
last day of the fiscal year in which such event takes place (or such earlier date as shall be
determined by the General Partners) (herein called the “determination date™) or, (i) the earlier
termination of the Partnership. If the Partnership is continued after the expiration of the
determination date, such General Partner or his legal representatives shall be entitled to receive
within 90 days of the determination date, in accordance with Sec. 6.02, the Capital Account of
such General Partner as of the effective date of such General Partner’s withdrawal as determined
pursuant to Sec. 6.04 hereof. The General Partners may withhold from such balance an amount
equal to the legal, accounting and administrative costs associated with the General Partner’s
withdrawal, if it determines that such costs shonld not be bome by the Partnership. A General
Partner who serves notice of withdrawal, dies, or becomes disabled, incompetent, bankrupt, or
insolvent or a General Partmer’s legal representative who serves such notice, shall have no right
to take part in the management of the business of the Partoership and the interest or Partnership
Percentage of such General Partner shall not be included in calenlating the interests of the
Partners or General Pariners, respectively, required to take action under any provision of this
Agreement.

If a General Partoer shall become disabled, and such disability shall continue for a
period of six consecutive months, the General Partners (or if the disabled General Partner is the
sole remaining General Partner, one or more persons selected by a majority in interest of the
Limited Partners) may require such General Partner to withdraw from the Partmership as of the
last day of the fiscal year in which the six month period shall expire in which case the
Partnership shall be terminated and its affairs wound up in accordance with Sec. 7.02. A General
Partner required to withdraw pursuant to this paragraph of Sec. 6.01 shall be treated for all
purposes and in all respects as a General Partner who withdraws involuntarily due to death or
inganity.
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A General Partner shall be deemed to be “disabled” if, by reason of physical or
mental disease, illness or injury, he is rendered unable to perform, or to supervise the
performance of, his functions as a General Partner hereunder for a period of not less than 45
consecutive days.

Sec. 6.02. Withdrawal, Death, etc. of Limited Partver. A Limited Partoer may,
upon fifteen (15) calendar days’ prior notice, withdraw from the Partnership at the end of any
calendar month of the Partnership. The withdrawal, death, disability, incompetency, bankruptcy,
insolvency, termination or dissolution of a Limited Partner shall not dissolve the Partnership,

In the event of the death, disability, incompetency, bankruptcy, insolvency,
termination or dissolution of a Limited Partner or the giving of notice of withdrawal by a Limited
Partoer, the interest of such Limited Partner shall continue at the risk of the Partnership business
until (i) the last day of the calendar month in which such event takes place (or such earlier date
as shall be determined by the General Partner) (herein called the “month of determination™) or
(ii) the carlier termination of the Partnership. If the Partnership is continued after the expiration
of the month of determination, such Limited Partner or his legal representatives shall be entitled
to receive within 90 days of the end of such calendar month (or earlier withdrawal date), the
amount of the Capital Account of such Limited Partner as of the effective date of withdrawal as
determined under Sec. 6.04. The interest of a Limited Partner who serves notice of withdrawal,
dies or becomes disabled, incorpetent, bankrupt, insolvent or is terminated or dissolved, or a
Limited Partner’s legal representative who serves such notice shall have no right to be included
in calculating the Parinership Percentages of the Limited Partners required to take any action
under this Agreement.

A Limited Partmer who withdraws from the Partnership shall be paid at least 97%
of his estimated Capital Account within 20 business days after the last day of the month of
determination. The balance of such Limited Partner’s Capital Account shall be paid (subject to
audit adjustments and with interest) within 30 days after completion of the audit of the
Partmership’s books for the fiscal year of the quarter of determination pursuant to Sec. 8.01. The
interest of a Limited Partner withdrawing pursuant to this paragraph shall not be included in
calculating Partnership Percentages of the Limited partners required to take any action under this
Agreement.

Sec. 6.03. Required Withdrawals. The General Partner may (1} terminate the
interest of any Limited Partner in the Partnership at the end of any calendar month, upon at least
10 days’ prior written notice and (i) terminate the interest of any Limited Partoer at any time
upon at least five days’ prior written notice, if, among other reasons, the General Partner
determines that the continued participation of such Limited Partner in the Partnership might
cause the Partnership or any Partner to violate any law, or if any litigation is commenced or
threatened against the Partnership or any Pariner arising out of, or relating to, the participation of
such Limited Partner in the Partnership. A notice of termination pursuant to this Sec. 6.03 shall
have the same effect as a notice of withdrawal by such Limited Partner pursuant to Sec, 6.02 and
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the Limited Partner receiving such notice shall be treated for all purposes and in all respects as a
Limited Partner who has given notice of withdrawal.

Sec. 6.04. Effective Date of Withdrawal. The Capital Account of a withdrawing
Limited Partner shall be determined as of the effective date of his or its withdrawal, including
deductions for accrued expenses (inclnding the Expense Reimbursement), accrued Management
Fee and any accrued Incentive Allocation. For purposes of this Sec. 6.04, the effective date of a
Limited Partner’s withdrawal shall mean (as the case may be): (i) the last day of the calendar
month in which such Partner shall cease to be a Partner pursnant to Sec. 6.02 or clause (i) of Sec.
6.03; or (ii) the date specified in the written notice referred to in clause (ii) of Sec. 6.03 if such
Partner shall be required to withdraw from the Partnership pursuant to such clause. In the event
the effective date of a Limited Parter’s withdrawal shall be a date other than the last day of a
calendar month of the Partnership, the effective date of such Limited Partner’s withdrawal shall
be deemed to be the last day of a calendar month for puiposes of adjusting the Capital Account
of the withdrawing Limited Partner pursuant to Sec. 3.05.

Sec. 6.05. Limitations on Withdrawal of Capital Account. The right of any
withdrawn, deceased, disabled, incompetent, bankrupt, insolvent, terminated or dissolved partner
or his legal representative to have distributed the Capital Account of such Partner pursuvant to this
Article V1 is subject to the provision by the General Partner for all Partuership liabilities and for
reserves for contingencies. The unused portion of any reserve shall be distributed, with interest
at the prevailing savings bank rate for unrestricted deposits from time to time in effect in New
York City, as determined by the General Partner, after the General Partner shall have determined
that the need therefor shall have ceased.

ARTICLE VI
DURATION AND TERMINATION OF PARTNERSHIP

Sec. 7.01. Dumation. The Partnership shali continue until December 31, 2112,
unless sooner terminated pursuant to Sec. 6.01 or at any time, by decision of the General Partner,

Sec. 7.02. Termination. On termination of the business of the Partnership, the
General Partner, or in the event of a termination pursuant to Sec. 6.01, the persons representing
the Limited Partners shall, promptly after completion of a final andit of the Partnership’s books
and records {(which shall be performed within 90 days of such termination} make distributions
out of the Partnership assets, in the following manner and order:

(a)  to payment and discharge of the claims of all creditors of the Partnership
who are not Pariners;

(b) to payment and discharge pro rata of the claims of ail creditors of the
Partnership who are Partners; and
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(c) to the Partuers in the relative proportions that their respective Liquidating
Shares bear to each other.

In the event that the Parinership is terminated on a date other than the last day of a
fiscal year, the date of such termination shall be deemed to be the last day of an Accounting
Period for purposes of adjusting the Capital Accounts of the Partners pursuant to Sec. 3.05. For
purposes of distributing the assets of the Partnership upon terroination, the General Partner shall
be entitled to a return, on a pari passu basis with the Limited Partners, of the amounts standing to
their credit in their respective Capital Accounts, and, with respect to their share of profits, based
upon their Partnership Percentages.

Sec. 7.03. Method of Distribution. Distributions made pursuant to subparagraphs
(a) and (b) of Sec. 7.02 shall be made solely tn cash.

ARTICLE Vil

REPORTS TO PARTNERS

Sec. 8.01. Independent Auditors. The Partnership shall maintain true and
complete books of account and records which shall be audited as of the end of each fiscal year by
independent certified public accountants selected by the General Partner.

Sec. 8.02. Filing of Tax Returns. The General Partner shall prepare and file, or
cause the accountants of the Partnership to prepare and file, a federal information tax return in
compliance with Section 6031 of the Code and any required state and local income tax and
information returns for each tax year of the Partrership.

Sec. 8.03. Reports to Partners. Within 9C days after the end of each fiscal year,
the Partnership shall prepare, or cause to be prepared, and mail to each Partner, together with the
report thereon of the independent certified public accountants selected by the General Pariner, a
financial report setting forth as of the end of each fiscal year:

(a) a profit and Joss statement showing the results of operations of the
Partnership together with the Net Capital Appreciation or Net Capital
Depreciation of the Partmership;

(b)  such Parmer’s Capital Account and the manner of its calculation; and
{c)  such Partner’s Partnership Percentage as of the end of such fiscal year.

Within 30 days following the end of each of the first Accounting Periods in each
fiscal year, or at more frequent intervals as determined in the sole and exclusive discretion of the
General Partoer, the Partnership shall prepare and mail to each Partner a report setting forth, as
of the end of such Accounting Period, the information described in sub-paragraphs (a) and (b)
above for such Accounting Period.
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Sec. 8.04. Reports to Partners and Former Pariners. In addition, the independent
certified public accountants selected by the General Partner shall prepare and mail (i) to each

Partner and (ii) to each former Partner (or his legal representatives) to the extent necessary a
report setting forth in sufficient detail such transactions effected by the Partnership during such
fiscal year as shall enable such Pariner or former Partner (or his legal representatives) to prepare
their respective federal income tax returns in accordance with the laws, rule and regulations then
prevailing. The Partners (and each employee, representative or other agent of a Partner) may
disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure
of Partoership transactions and all materials of any kind (including opinions and tax analyses)
that are provided to any such Partner relating to such tax treatment and tax structure.

Sec. 8.05. Tax Matters Partner. The General Partner shall at all times constitute,
and have full powers and responsibilities as, the Tax Matiers Partner of the Partnership with
respect to such return for purposes of Section 6231(a)(7) of the Code. Each person (herein called
a “Pass-Thru Partner”) that holds or controls an interest as a Limited Partner on behalf of, or for
the benefit of another person or persons, or which Pass-Thru Partner is beneficially owned
(directly or indirectly) by another person or persons shail, within 30 days following receipt from
the Tax Matters Partner of any notice, demand, request for information or similar document,
convey such notice or other document in writing to all holders of beneficial interests in the
partnership holding such interests through such Pass-Thru Partuer. In the event the Partnership
shall be the subject of an income tax audit by any federal, state or local authority, to the extent
the Partnership is treated as an entity for purposes of such andit, including administrative
settlement and judicial review, the Tax Matters Partner shall be authorized to act for, and bis
decision shall be final and binding upon, the Partnership and each Partner thereof. All expenses
incurred in connection with any such audit, investigation, settlement or review shall be borne by
the Partnership.

ARTICLE IX

MISCELLANEOUS

Sec. 9.01. General. This Agreement: (i) shall be binding on the executors,
administrators, estates, heirs, and legal successors and representatives of the Partners; (ii) shall
be governed by, and construed in accordance with, the laws of the State of Delaware; and (lit)
may be executed in several counterparis with the same effect as if the parties exccuting the
several counterparts had all executed one counterpart as of the day and year first above written,
provided, however, that each separate counterpart shall have been executed by at least one of the
General Partners, if there is more than one General Partner, and that the several counterparts, in
the aggregate, shall have been signed by all the Partners. Except as otherwise provided herein,
whenever any action is to be taken by the General Partners, it shall be authorized by a majority
of the General Partners.
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Sec. 9.02. Power of Attornev. Each of the undersigned does hereby constitute
and appoint the General Partner, acting individually, as his true and lawful representative and
attorney-in-fact, in his name, place and stead to make, execute, sign and file:

(@)  aCertificate of Limited Partnership of the Parinership and all amendments
thereto as may be required under the Act or otherwise including, without
limitation, any such filing for the purpose of admitting the undersigned
and others as Limited Partners and describing their initial or any increased
Capital Contributions;

(b) all amendments or modifications to the Partnership Agreement to the
extent provided in the last paragraph of this Sec. 9.02;

{¢) any and all instruments, certificates, and other documents which may be
deemed necessary or desirable to effect the winding-up and termination of
the Partnership (including, but not limited to, a Certificate of Cancellation
of the Certificate of Limited Partnership); and

(d)  any business certificate, fictitious name certificate, amendment thereto, or
other instrument or document of any kind necessary or desirable to
accomplish the business, purpose and objectives of the Partoership, or
required by any applicable federal, state or local law.

The power of attorney hereby granted by each of the Partners is coupled with an
interest, is irrevocable, and shall survive, and shail not be affected by, the subsequent death,
disability, incapacity, incompetency, termination, bankruptcy, insolvency or dissolution of such
Limited Partner. .

Such representative and attorney-in-fact shall not have any right, power or
authority to amend or modify this Agreement when acting in such capacity, except in the case of
an amendment or modification permitted without the approval of the Partners pursuant to Sec.
9.03 or approved by the requisite Parinership Percentages of the Partners.

Sec. 9.03. Amendments to Partnership Agreement. The terms and provisions of
this Agreement may be modificd or amended at any time and from time to time with the written
consent of Partners having in excess of 50% of the Partnership Percentages of the Partners and
the written consent of the General Partner insofar as is consistent with the laws goveming this
Agreement, provided, however, that, without the specific consent of each Partner affected
thereby, no such modification or amendment shall (i) reduce the Capital of any Partoer or his
rights of contribution or withdrawal with respect thereto; (i) amend Sec. 3.05; or (ili)} amend this
Sec. 9.03, and provided, further, that without the consent of the Partners the General Partner may
(i) amend the Agreement or Schedule hereto to reflect changes validly made in the membership
of the Partnership and the Capital Contributions and Partnership Percentages of the partners; (i1)
reflect a change in the name of the Partnership or the effective date of the Partnership; (iii) make
a change that is necessary or, in the opinion of the General Partner, qualify the Partnership as a
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limited partnership or a partnership in which the Limited Partners have limited liability under the
laws of any state, or ensure that the Partnership will not be treated as an association taxable as a
corporation for federal income tax purposes; (iv) make a change that does not adversely affect
the Partners in any material respect, or that is necessary or desitable to cure any ambiguity, to
correct or supplement any provision in this Agreement that would be inconsistent with any other
provision in this Agreement, or to make any other provision with respect to matters or questions
arising under this Agreement that will not be inconsistent with any other provisions of this
Agreement, in each case so long as such change does not adversely affect the Partners; (v) make
a change that is necessary or desirable to satisfy any requirements, conditions or guidelines
contained in any opinion, directive, order, ruling or regulation of any Federal or state statute, so
long as such change is made in a manner which minimizes any adverse effect on the Partners, or
that is required or contemplated by this Agreement; (vi) make a change in any provision of this
Agreement that requires any action to be taken by or on behalf of the General Partner or the
Partnership pursuant to the requirements of applicable Delaware law if the provisions of
applicable Delaware law are amended, modified or revoked so that the taking of such action is
no longer required; or {vii) make any other amendments sinilar to the foregoing.

Sec. 9.04. Adjustment of Basis of Partoership Property. In the event of a
distribution of Partnership property to a Partner or an assignment or other transfer (including by
reason of death) of all or part of the interest of a Limited Partuer in the Partnership, the General
Partner, in their discretion, may cause the Pastership to elect, pursuant to Section 754 of the
Code, or the corresponding provision of subsequent law, to adjust the basis of the Partnership
property as provided by Sections 734 and 743 of the Code.

Sec. 9.05. Choice of Law. Notwithstanding the place where the Agreement may
be executed by any of the parties thereto, the parties expressly agree that all the terms and
provisions hereof shall be construed under the laws of the State of Delaware and, without
limitation thereof, that the Act as now adopted or as may be hercafter mended shall govern the
partnership aspects of this Agreement.

Sec. 9.06. Inspection of Books and Records. The Partnership’s books of account
and records shall be available for inspection by any Partner during reasonable business hours at
the office of the Partnership.

Sec. 9.07. Notices. Each notice relating to this Agreement shall be in writing and
delivered in person or by registered or certified mail. All notices to the Partnership shall be
addressed to its principal office and place of business. All notices addressed to a Partner shall be
addressed to such Partner at the address set forth in the Schedule. Any Partner may designate a
new address by notice to that effect given to the Partnership. Unless otherwise specifically
provided in this Agreement, a notice shall be deemed to have been effectively given when mailed
by registered or certified mail to the proper address or delivered in person.

Sec. 9.08. Goodwill. No value shall be placed on the name or goodwill of the
Partnership, which shall belong exclusively to the General Partner.
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Sec. 9.09. Headings. The titles of the Articles and the headings of the Sections of
this Agreement are for convenjence of reference only and are not to be considered in construing
terms and provisions of this Agreement.

IN WITNESS WHEREOF, the usdersigned have hereto set their hands and seals as of
the day and year first above written.

GENERAL PARTNER: LIMITED PARTNERS:
FAIRFIELD GREENWICH (BERMUDA)
LTD.
A Bermuda Corporation
By:
Director Fairfield Greenwich (Bermuda) Ltd., by Amit
Vijayvergiya, Vice President,

Attorney-in-Fact, pursuant to Power of
Attomey in Sec. 9.02 of the Amended and
Restated Limited Partnership Agreement
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OMB APPROVAL

FORM ADV . [OMB Number 32.;3-0049
fres: 1
Uniform Application For Investment Adviser Registration [Ewm:‘wd average bundes iy 31 2008
Part II - Page 1 Per Fesponse: a0
Name of Investment Adviser:
Fairfield Greenwich (Bermuda) Ltd.
Address: {Number and Street) (City) (State) (Zip Code) Area Code: Telephone Number:
Armoury Bldng. 37 Reid St., F1 1, Hamilton, Bermuda HM12 {441) 292-5401

This part of Form ADYV gives information about the investment adviser and its business for the use of clients,
‘The information has not been approved or verified by any goveromental authority.

Table of Contents

Item
Number Item

Advisory Services and Fees
Types of Clients

Types of Investments

Methods of Analysis, Sources of Informsation and Investment Strategies.............
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Other Financial Industry Activitics of Affiliations
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4

Conditions for Managing Accounts

-
fay

Review of Accounts
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g

Investment or Brokerage Discretion

—
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Additional Compensation
Balance Sheet
Continuation Sheet Schedule F
Balance Sheet, if required Schedule G
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"
o

{Schedutes A, B. C. D and E are included with Part I of this Form, for the use of regalatory bodies, 20d are not distribated to clients.)

Potential persons who are to respond to the collection of information contajned in this form are aot
required te respond unfess the form displays s carrently valid OMB control number.




FORM ADV Applicant: SEC File Number, Datc:

Part I - Page 2 Fairfiehd Greenwich (Bermuds) Lid. 801139882 March 21,2007

1. A. Advisory Services and Fees. {check the applicable boxes) For each type of service provided, state the approximate % of total

N - advisory billings from that sexvice, (See instraction below.}
B3 1) Provides investment supervisory services. 100 %
D (2) Manages investiment advisory accounts not involving investment supervisory services %
D (3) Fumishes investment advice through consultations pot inthuded in either service described above %
[) 4 Issues periodicals about securities by subscription %
L3 (9  Issues special reports about securities not inchuded in any service described sbove %
L__] {6) Issves, niotas part of any service deseribed abave, any chants, graphs, foromias, or other devives which clienls may use 1o evaluate —
>

[ & Oz more than an occasionn! basis, furnishes advice to clients on makers not fnvolving secutities %
[J ® Providesa timing service "
[J &  Fumishes advice sbout securities in any manner pot desceibed above, %

{Percentages shonid be based on applicant’s last fiscal year, Jf applicant has not completed jts firs! fiscal year, provide
eglimates of adviscry billings for that year and staie that the perosmtages arc estimates.)

x#

B. Docs apphicant call anry of the services it checked above finuncial planning or some siilar term? )

C.  Applicant offers mvestment advisory services for: {check all that apply)

X (1) A percentage of assets under manapement [J ) Subscription fees
[J ) Hourly charges [J  Commissions
B (3 Fixod foes (not including subscription focs) X ® Otber

D.  Foreach checked box in A above, desceibe on Schedule F:
¢ theservices provided, including the name of any publication or report issued by the adviser on a subscription basis or for a fee
*  applicant’s basic fee schedule, ow fees are charged and whether its foos are nogotiable

*  when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund or may tenninate an investment
advisory contracy before ity expiration date

2, Typesof Clients. Applicant generally provides investment advice to: {check those that apply)

[1 A todividuals [} E Truses, eswtes, or charitable organizations
L] B. Banks or thrift fustitutions [} F. Corporations or business entities other than those listed above
L) ¢ tovestment companies [Q  G. Other Describe on Schedole F)

D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, civele amended items and file with execution page (page 1).




Applicant: SEC File Number: Date:
FairDeld Greenwich (Bermuda) Lad, 201139382 March 21, 2007

FORM ADV
Part I - Page 3

{Do not use this Schedule 2s a comtinuation sheet for Forms ADY Part 1 or any other schedules.)

3. TypesofTnvestments. Applicant offers advice on the following: (check these that apply) —

= A Equity secarities B A United Stetes government securities
(1) exchange-listed securities . R
o Sties traded over-t} E L {ipbmsa?mamm
X 0 frigisus B o
o {2) commudities
B. Waranis 3. Fuiures covlracts on:
§§ C.  Corpomte debt seawitics X {1} tengibles
(othes than commexcial paper) X {2) intangibles
Xl D Commercial papes K. Interests in partrerships investing in:
(1) real estate

X B Centificates of deposit

] P Municipal scrmitics

G. Investment company securities:
{1} variable life insurance
(2) variable anmuities
(3) rautual fimd shares

(2} oil and gas interests
{3) other (explain on Schedule F)

1. Other{explain on Schedule F)

& 000

* XOO

Methods of Amalysis, Sources of Information, and Javestment Strategies.

A Applicant’s security analysis methods incnde: {check those that apply)
o [ craning @ [Joyetica
@ [ Fondamental &) DI Otber fexeplain on Schiedule F
@[] Techmical

B.  The main sources of information spplicant uses include: (check those that apply)
1) D Finencial newspaper and rasgazines ()] D Timing seyvices
) D Iaspections of corporate activities {6} D Annual reports, prospectuses, filings with the

3) D Research materials prepared by cihers
o O Company press releases

# [ Comporaterating services
8y D<) Other (exphain on Schiedule F)

C.  The investment strategies used to implement any invesiment advice given to clients inchude: {check those that apply)

M [ Long term purchases 3 [] Margin transactions

{securities held at Jeast a year) © ] Option writing, inchading covered options,
@ D Short term purchases uncovered options or spreading stmtegics
(securities s01d within a year) )
® [ Trading (securities sold within 30 days) B Other texplain on Schedule F)
@ [ shorsales

Ansyeer alt items. Complet nded pages in fall, chrele ded tremns and file with execution page {page 1).




FORM ADV Applicant: SEC File Number: Date:

Part - Pﬂg& 4 Fairfield Greexwich (Bermuda) Lt $01-139882 March 21, 2007

{Do not use this Schedule as a contiustion sheet for Form ADV Part 1 or any other schedules.)

Education and Business Standards.

Are there any general standards of education oy busitess experience that spplicant requires of those involved in determining Yes No
or giving investment advice fo clients? 80O

(fyes, describe these standards on Schedule F.)

Education and Business Background,
For:
s cach member of the investment comenitios or group that determines genenal investioent advice to be given to clients, or
¢ ifthe applicant has no investment committee or group, ¢ach individual who detenmines general investment advice given 1o clients (if more than five, respond
only for their supervisors)
»  eachprincipal executive officer of applicant or each person with similar status or performing similar fimetions.
On Schedule F, give the:
o pame o formal education after high school
»  yerofbith ¢ business background for the preceding five years

7.

Other Business Activities. {Check those that apply)

(1 A Applicant is actively enpaged in a business offier than giving investment advice.

D B Appiicant sells procusts or services other than investment advice to eliente

D C.  The principal business of applicant of ils principal executive officers involves something other than providing investment advice,
(For each checked box describe the oiher activitics, inchiding the time spent on them, on Schedule B)

Othier Fivancial Industry Activitles or AffBiations. {check those that apply)
[ A Applicant is registesed (or bas an application pending) as a securities broker/dealer.
[OB  Applicant is registesed {or has an application pending) 28 a fitures commission merchant, commadity pool operator o commodity trading adviser.

C.  Applicant has arrangements thal arc matevial to its advisory business or #s clients with a related person who isa:

X (1) ‘broker-dealer [ @  escounting firm
B (2)  investment compasry D &) law fimm
x {3) other invesiment adviser D (%) insurance company or agency
D {4) financial plarming firm D {10) pension consultant
@ (5) commeodity poot operalor, commodity trading D (11)  real estate broker or dealer
adviser or futures cormission merchant
d (12) entity that creates or packages

) {6) banking or thrift instirution Timiled partoerships

{For each checked box in C, on Schedule F identify the related person 2nd desceribe the relationship and the amrangements.)

Yes No
D. Isapplicant or a related person a general partner in any partoership in which ¢lients are solicited to invest? D

(If yes, describe on Schednle F the partnerships and what they invest in)

Answer all items. Complet nded pages in full, circle ded items and file with execution page (page 1).




FORM ADV Applicant:

PartII - Page 5 Fairficld Greeawich (Bermuds) Lid.

SEC File Number;
$01-139882

Dates
Murch 21,2007

{Do 1ot use this Schedule as a continuation sheet for Forms ADV Part ] or any other schedules.)

9. Pasticipation or Interest in Client Transactions.

Applicant or a related person: {cherk thoss that apply)

KRxOOO

A.  Asprincipal, buys scontities for itself from or sells securities it owns to any clicnt.

B.  Asbroker or apent cffects socurities transactions for compensstion for any chent.

D. Récommends to clients that they buy or sefl securities or mvestment products in which the appli
Buys or seils for itself sequrities that it also recommends (o clients.

3

tora

C.  Asbroker or agent for any person other than a chent effects trinsactions in which client securities are «old 10 or bought from s brokersge customer.

has some fa

¥

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions
and what restrictions, itesnal procedures, or disclozures are used for conflicts o interest in those transactions.)

Dessribe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any ¢lient or prospective clicnt upon request.

10.  Conditions for Managing Acvonnts. Does the applicant provide investmert supervisory sexvices, manage imvestment

advisory accounts ar hol@ itself out as providing financial planning or some similarly jormed services and fmpose

minimmn doltar vatue of assets or other conditions for starting or maintaining an account?
{If yes, describe on Schedule F)

Yes

No
X O

11, Review of Accounts, If applicant provides investment supervisory services, manages investment advisory accounts, or holds itself out a5 providing financial

plming or some similarly terined sexvives:

A, Destribe below the reviews and reviewers of the accounts, For reviews, include their frequency, different levels, and triggering factors.

For reviewers, include the sumber of reviewers, their tilles and functions, instructions they receive from applicant on performing reviews, and mmber of

actounts agsigned each,

See Schedule F.

B.  Describe below the neture and frequency of regular reports to clients on their accoants.

See Schedule F.

Answer all items. Complet, ded pages in full, circle amended items and file with execution page {(page 1).




FORM ADV Applicant: SEC File Nuomber: Datez

Part 11 - Page 6 Fairfle!d Grecawich (Bermnda) Lid. 501139882 March 21, 2007

(Do not use this Schednle as a cootinuation sheet for Form ADV Pert I or any other schedules)

12.  Investment or Brekerage Discretion.

A, Does applicant or any related person have authosity 1o determine, without obtaining specific client copsent, the:

Yes No

(1) securities to be bought or sold? X O
Yes No

() smount of the securities to be bought or s0d? X O
Yes No

() broker or dealerto be msed? X O
Yes No

&) commission rates paid? X O
Yes No

B.  Docs applioant or a related person suggest brokess o clieots? X 0O

For each yes answer to A describe on Schedule F any limitations on the authority. For cach yes to A(3), A(4) or B, describe on Schedule F the
factors considered in selecting brokers and detormining the reasonableness of their commissions. I the value of products, research and services
given to the applicant or a related person is u factor, describe:

»  theproducts, research and services

»  whether clients tay pay cotrumissions higher than those oblainable frotm otber brokers in return for those producis and scrvices

+  whether rescarch is wsed (o servics all of applicant's accounts or just those sccounts paying for ii; and

¢ any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in retorn for products and
research services roceived.

13. Additionsl Compensatica, .
Dots the epplicant or a related person have any srvangemnents, oral or in writing, where it:

A. s paid cash by or receives some econotniic benefit (inchading commissions, equipment or non-research services) Yes No
from a non-client in connection with giving advice to clients? X D
Yes No

B. direstly or indirectly compensates any person for client referrals? P D

(For each yes, describe the arrangements on Schedule F))

14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G i applicant:
s hascustody of client funds or securities (unless applicant is registered or registering only with the Securities and Exchange Commission); or
»  requires prepayment of more than 5500 in fees per client and 6 or more months in advance

Has applicant provided a Schedule G halance shoet? X

Answer all items. Complet ded papes in fall, circle ded items and file with execution page (page 1).




Applicant: SEC File Number; Date:

Schedule F of FORM ADV X
Continunation Sheet for Form Falifield Greeawich (Bermuda) Ltd. 881-139882 March 21, 2067
ADV Part II
{Do ot nse this Schedule a3 a contiuation sheet for Form ADV Past 1 or any other schechafes )

1 Full name of applicant exactly as stated in Ttem 1A of Past 1 of Forn ADV; IRS Empl, Jdent, No.:

Fairficld Greenwich (Bermeds) L.
Tt of Form (identify) Asnswer
Items 1.D. and 2.G. | Faitfield Greenwich (Bermuda) Lid. ("FGBL” or "Applicant™), an exempted company incorporated wnder

the laws of Bermuda on June 13, 2003, provides managerial and/or administrative services to three (3)
private investment funds established in the British Virgin Islands (the “Offshore Funds”), and serves as the
general partuer to two (2) private investment funds established in the U.8., (the “Onshore Funds™),
(collectively, the “FGBL Funds”).

FGBL. is a wholly-owned subsidiary of Fairfield Greenwich Limited ("FGL", collectively with other
affiliates listed in Schedule F, Item 8, Fairfield Greenwich Group, or “FGG”), an exempted company
incorporated in the Cayman Islands on October 24, 2001. FGL serves as placement agent for the Offshore
Funds and generally is paid by the applicable Offshore Fund (§) an annual management fee of up to 1% of
net assets, payable quarterly, and (i) a performance fee of 20% of the net annual profits subject to
adjustment for unrecouped losses.

Another wholly-owned subsidiary of FGL, Fairfield Heathcliff Capital LLC (*FHC™), a limited liability
company incorporated in the state of Delaware, and an affiliate of FGBL, serves as placernent agent for the
Onshore Funds. FGBL does not provide tailored investment advice to individual investors for a fee.

Similar to the Offshore Funds, FGBL generally is paid by the Onshore Funds (i) an annual management
fee of up to 1% of net assets, payable quarterly, and {if) an incentive allocation of 20% of net annual
profits, subject fo adjustment for unrecouped losses. Some or all of such fees can be waived at the
discretion of the general parmer.

Investors in the FGBL. Funds generally have the right to redeem ali or a portion of their investment in an
FGBL Fund at the end of any month, subject to applicable advance notice requirements, If an investor
redeems or withdraws from an FGBL Fund, the investor will be entitled to any uneamed, prepaid portion
of the management fee. To the extent required under the Investment Advisers Act, performance-based
compensation payable to FGBL, or any of its affiliates, will be in compliance with Rule 205-3 under such
Act,

Item 3.L.

The establishment of a typical position in the FGBL Funds entails {i) the purchase of a group or basket of
equity securities that are intended to highly correlate to the S&P 100 Index, {ii} the purchase of out-of-the-
money S&P 100 Index put options with a notional value that approximately equals the market value of the
basket of equity securities, and (jii) the sale of out-of-the-money S&P 100 index call options with a
notional value that approximately equals the market value of the basket of equity securifies (i.e., the “Split-
Strike Conversion strategy”™). The Offshore Funds also utilize a small portion of their assets (up to 5%)
away from the Split Strike Conversion strategy fo seed a small number of hedge fund management groups
with varying and diverse types of investments.

Items 4.A.(5) and
4.B.(3)

FGG's Risk Management team conducts both the pre- and post-investment guantitative analyses of hedge
fund managers, monitors the market risk and investment compliance of these managers, and provides the
quantitative analyses supporting the asset allocation decisions across the firm’s multi-strategy funds. The
risk infrastructure at FGG supporting these activities incorporates a number of systems and tools —
including internally developed systems, off the shelf vendor solutions, and some customized applications
built to meet FGG’s business needs. An important component of the FGG product platform is the full
position level transparency that we receive from all single managers which are included in our multi-
strategy funds, FGG generally receives full daily portfolio transparency via independent access to the
managers’ prime brokerage or administrator accounts. Position information is transmitted via secure
channels to our systems,

FGG’s core risk management engine utilizes the flexible ASP version of the RiskManages product from




Schedule F of FORM ADV | %t SECFleNumber: | Da:
Continnation Sheet for Form Falrfield Greeawith (Bermuds) Ltd. 801.135852 March 21, 26807
ADV Part 11
{Do not use this Schedule as a continuation sheet for Forms ADY Part I or 2oy other schedules.)
) Fuil patne of applicant exactly as stated in ltern 1A of Part | of Forro ADV: IRS Expl. Jdent. No
Fairfleld Greenwich (Bermuda) Lad.
en pf Form {identify) Answer

RiskMetrics. This system is populated by detailed position mformation collected directly from the prime
brokers used by FGG’s miderlying single managers and further supplemented by an extensive market and
terms and conditions database. The Risk Management team at FGG regularly evahates the market risk of
its single and multi-strategy funds by producing strategy and fund specific risk reports. These reports are
customizable to present risk measures and tests most appropriate to each portfolio’s strategy. The FGG
Risk Management team prepares a monthly suite of reports using RiskManager that are carcfully reviewed
and discussed by FGG’s Investment Group at a formal monthly risk meeting. The reports organized along
the following dimensions: Exposures, Sensitivities, Scenarios and Stress Tests, VaR, Correlations Analysis
and Attribution Analysis. The review includes the full suite of VaR analytics (including marginal,
incremental and relative VaR) and careful evaluation of the sensitivity of our managers to important risk
factors {such as increasing or decreasing equity markets, volatilities, interest rate shocks/twists, FX
movements and other factors).

FGG utilizes a variety of tools and resowrces to conduct daily porifolio monitoring and investment
compliance. The compliance process is structured to complement the more sophisticated monthly risk
analyses conducted by the Risk Management team with intra-month, daily portfolio analyses. On a daily
basis the investment team can inspect key portfolio statistics, exposures at different levels of aggregation
(for example, gross, long, short, net by instrument type, market cap, sector etc.), and monitor portfolio
composition and activity against pre-agrsed yellow and red limit levels. The overall objective is 1o spot
potentially worrisome trends regarding exposures, liquidity, concentrations, or other important deviations
from the parameters agreed to for each fimd.

Ttem 4.C.(D FGBL's core product business model i¢ the investment management and oversight of the split stiike
conversion strategy, implemented through an Offshore Fund {with two currency feeder fimds), and two
Onshore Funds. The Offshore Fund also utilizes a small portion of its assets (up to 5%) away from the
Split Strike Conversion strategy to sced 2 small pumber of hedge fund management groups with varying
and diverse investment methodologies. Working with one of its affiliates, FGBL conducts a detailed
meanager selection and due diligence process, analyzing such important issues as Jiquidity management,
market and credit risks, management quelity (which includes on-site visit(s), background, and reference.
checks), and operational, compliance, and regulatory risks. At the conclusion of the manager selection
process, atlocation of assets from the Offshore Fund 1o a successful hedge fund manager candidate will be
determined based on a qualitative and quantitative apalysis of each manager’s potential for long-tesm risk-
adjusted performance, relationship with other manager's previously seeded, and expected contribution to

the targeted risk/return profile.

Item § FGBL generally requires a college degree and preferably an advanced degree for its professional
personnel. Along with these educational requirements, FGBL prefers selevant securities industry
experience.

ltem 6 Anthony Dell’ Arena Business Background for Past 5 Years:

Chief Compliance Officer | Mr. Dell’Arena joined FGG in 2005. Prior to such, he was employed by
YOB: 1564 JPMorgan Chase & Co.’s Private Banking division, where he was a Vice

President and Assistant General Counsel from 2002 1o 2005,

Education:

Mr. Dell’Arena was awarded his Juris Doctor degree from the University of
Arkansas Schoo! of Law, and holds Master's and Bachelor's' degrees in
History from Rutgers University, He is admitted to the bar of New Jersey,
and is based in the New York office. Mr. Dell’Arena is a member of
National Sosiety of Compliance Professionals.

Answey alt items. Complet ded pages in full, ciycle asmended items and file with execution page (page 1).




Schedule F of FORM ADV Applicant

SECFile Number: Date:

.

Continuation Sheet for Form Falrfleld Greeswich (Bermuds) Ltd. £81-139882 March 21, 2007
ADVPartli
(Do not use this Schedule as & continuation sheet for Form ADV Pant I or any other schedules.)
L Full name of applicant exactly as ststed in hem 1A of Part T of Form ADY: RS Empl. 1dens. Nos
| Fairfiel] Greeswich (Bermuda)Ltd. _
Jtem of Form (identify) Answer
Daniel E. Lipton Business Background for Past 5 Years:
Asst Secretary and Chief | Mr. Lipton joined FGG in 2002 after nine years at Emst & Young, where he
Financial Officer was a Senior Manager in the Financial Services Assurance and Advisory
YOB: 1971 Business Services Department, in charge of auditing and consulting
engagements, specializing in alternative assets, private equity, venture
capital, and domestic and offshore funds.
Education:
Mr. Lipton received his Bachelor of Arts degree in Economics from Tufts
University and his Master of Business Administration dual degrees in
Accounting and Finance from New York University's Stem School of
Business; he is also a Ceriified Public Accountant.
Mark J, McKeefiy Business Background For Past § Years:
Director, Asst Secretary Mr. McKeefiy joined FGG in 2003. Prior, he was an Associate at Buchalter
and Chief Legal Officer Nemer, where he advised broker-dealers and investment advisors on
YOB: 1961 regalatory and complisnce issnes for onshore and offshore funds.
Education;
Mr. McKeefiy received his Bachelor of Science degree from Camegie
Mellon University and bis Juris Doctor degree from Fordham University,
where he was a member of the Law Review. Prior to attending taw school, he
was 2 professional engineer, licensed by the State of California as a civil
enginecr. Ms. McKeefry is admitted to the bars of California and New York.
Andrés Piedrabita Business Background for Past 5 Years:
Director and President Mr. Piedrahita has been with FGBL since 1997.
YOB: 1959
Education:
Mr. Piedrahita received his Bachelor's Degree from the Boston University
School of Communications.
Amit Vijayvergiya Business Background for Past 5 Years:
Director, Vice President Mr. Vijayvergiya has over 12 years of experience in asset management, risk
and Chief Risk Officer management, finance, and operations research. Prior to joining FGBL, from
YOB: 1969 2000 to 2003 Mr. Vijayvergiya managed a family office investing in
traditional and alternative investment managers.
Education:
Mr. Vijayvergiya received a Masters in Business Administration from
Schulich School of Business at York University, a Bachelors of Science in
Statistics from the University of Manitoba, and a Bachelors of Ans in
Economics from the University of Western Ontario. Mr. Vijayvergiya holds
the Chartered Financial Analyst designation and the Financial Risk Manager
certification.
Item 7.B. FGBL serves as the manager of Chester Horizons Fund Limited and Irongate Global Strategy Fund
Limited on a non-discretionary basis, providing risk, accounting and back office support to such finds.
FGBL also provides such services 10 other funds being managed by its affiliates.

Answer all ltems. Complete amended pages in ful), circle amended items and file with cxecution pape (page 1).




Schedule ¥ of FORM ADV
Continuation Sheet for Form

ADV Part 11

Applicant;
Fairfleld Greenwich (Bermnda) 143

SEC File Numibes: Datez

$01-139852 March 21,2007

(Do not use this Schedule as a continualion sheet for Form ADV Part | or any other schedules)
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IRS Esmpl. Ident. No.:

Answer

Ttem 8.C.(1) and
3D.

An affiliate of FGBL, Fairficld Heathcliff Capital LLC ("FHC"), is registered with the Securities and
Exchange Commission as a broker-desler and is a member of the National Association of Sccurities
Dealers, Inc. FHC's license is limited to selling limited partnership interests. FHC serves as U.S. placement
agent for FGBL’s Onshore Pund, and certain other onshore funds of affiliates of FGBL, and will bear its
costs associated with such activities.

Item 8.C.(3) and
8D.

FGBL, Fairfield Greenwich (UK) Limited (*FGUK™), and Fairfield Greenwich Advisors LLC ("FGA®),
are each wholly-owned subsidiaries of Fairfield Greenwich Limited ("FGL", and collectively, FGG). FGA
is based in the U.S. and is registered with the Securities and Exchange Commission as a registered
investment adviser {SEC File No. 801-62504). FGUX is authorized and regulated by the Financial
Services Authority, and serves as invesiment manager to a Luxembourg-registered SICAV and offshore
fund-of-funds. FGG has also entered into a joint venture with Lion Capital Management Limited to create
Lion Fairfield Capital Management Limited ("LFC"), a hedge fund management and client servicing
platform in Asia. LFC holds a capital markets services license issued by the Monetary Authority of
Singapore under the provisions of the Securities and Futures Act {Cap 289).

Ttem 8.C.(5)

FGL is registered with the Commodity Futures Trading Commission as a commodity pool operator and is
4 member of the National Futures Association.

Iem 9.1,

FGBL and its affiliates may solicit clients to invest in the FGBL Funds, or those funds of FGBL’s affiliates
(collectively, the “FGG Funds™). In the event of limited capacity n a particular FGG Fund, FGBL and jts
affiliates are committed to allocating investment opportunities and dispositions in the particular FGG Fund
fairly among clients or vehicles. FGBL and certain of its affiliates and their officers may have financial
interests as general parmers, limited partners, shareholders, investment managers, administrative manager,
investment adviser or otherwise in such ¥GG Funds, Management and/or performance fees for such
individuals and thejr spouse may be waived in certain instances,

Ttem 9.E,

FGBL and its affiliates may purchase or sell shares or interests of 2 Single Manager Fund for the accounts
of Multi-Strategy Funds on the FGG platform. FGBL and certain of its affiliates and other Multi-Strategy
Funds may have a position in such Single Manager Fund. With respect to Single Manager Funds where
investment decisions are made by the officers or employees of FGBL or its affiliates, such persons are
prohibited from trading in a particular security if trades of that security are being considered for the
account of such Single Manager Fund until all orders or positions of such security have been completed.
Further, such persons are required to provide FGG with personal securities account information and are
thus required to provide FGG with duplicate copies of confirmations and statements of any personal
trading activity. Moreover, certain persons are not free to trade without having pre-cleared trades with
FGG. In all cases, FGG will attempt to resolve any conflicts of interest by excreising the good faith
required of fiduciaries.

With respect to standards of professionat conduct, a Code of Ethics (the "Code”) has been adopted by the
FGBL m order to comply with Rufe 204A-1 (the "Ruje”) promulgated under the Investment Advisers Act
of 1940, as amended. Rule 204A-1 requires every Investment Adviser registered with the Securities and
Exchange Commission to adopt and enforce a written code of ethics applicable to its supervised persons.
The Rule was designed to prevent fraud by reinforcing fiduciary principles that must govem the conduct of
advisory firms and their personnel. The Code contains a provision reminding employses of their
obligations to clients as well as a provision requiring the reporting of personal securitics transactions and
holdings. In order to ensure that FGBL's empioyees are made aware of its standards, the Rule requires
FGBL to obtain (and keep) a wntten acknowledgement from each employee confirming that he or she
received a copy of the Code and any amendments.

Answer all items. C

ded pages in ful), circle amended items and file with execotion page (page 1).
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Faiyfield Greenwich (Bermuds) 134,

Ytem of Form (identify)

Answer

Further, pursuant to the Rule, FGBL has deemed certain of its employees to be "Access Persons.” An
*Access Person” is an employee of the FGBL who has access to nonpublic information regarding any
clients' purchase or sale of securities, or nonpublic information regarding the portfolio holdings of any
reportable fund, or who is involved in making securities recommendations to clients, or who has access to
such recommendation that are nonpublic. FGBL reviews the personal investment activities of its Access
Persons to ensure that the following general fiduciary principles are met:

(a) the duty at all times to place the interests of clients of FGBL first;

(b) the duty to prevent the misuse of material nonpublic information which includes client securities
holdings and transactions;

(c) the requirement that all personal securities transactions be conducted in such a manner as to avoid
any actual or potential conflict of interest or any abuse of an individual’s position of trust and
responsibility; and

{d) the fundamental standard that FGBL personne! may not take inappropriate advantage of their
position.

Investors may request a copy of the Code by contacting FGBL at the address or telephone number listed on
the first page of this document.

Item 10

The FGBL Funds impose various initial minimnm investment amounts, ranging between US$100,000 and
US$1,000,000, and in equivalent amounts in different currencies including Euro and Swiss Franc. The
FGG Funds may accept investment in lesser amounts, Generally, investors are required to have a net worth
of at least US$1,500,000.

Ttem 1LA.

Accounts are reviewed at the individual security level in Bermuda and discussed among members of
FGBL’s team several times each month. FGBL, alopg with its affiliate FGA, also utilizes 2 numbér of
independent, sophisticated quantitative measurement tools to monitor the performance of its accounts {as
well as those accounts managed by an affiliated New York-based registered adviser), compliance with
investment guidelines, and risk analysis, FGBL’s personnel review changes in a variety of factors,
including changes in organization, investment process, the manager’s view of the relevant markets, and
their portfolio’s position with respect to those views. The findings are discussed at regular investment
committee meetings.

Item 11.B.

Investors will receive audited financial statements of the applicable Fund annually, and unaudited
performance reports at least monthly. In addition, investors may also receive quarterly or semi-annual
letters regardmyg their investments.

FGA is committed to maintaining the privacy of our clients and to the safeguarding of their personal
information. Our privacy policy is distributed to clients in accordance with Regulation S-P on an initial
and annual basis, to help clients understand what personal information we collect, how that information is
protected, and why, in certain cases, the information may be shared.

Answer all items. Complete amended pages in full, circle amended itesns and file with execution page (page 1),
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ltem of Form (identify) Arnswer
Item 12 For certain of the FGG Funds, FGBL or an affiliate has full discretion and authority to make all investment

decisions with respect to the types of securities to be bought and sold, and the amount of securities to be
bought or sought for such Fund, and there are no limitations as to which broker dealer is used or as to the
commission rates paid. However, portfolio transactions will be allocated to brokers on the basis of best
execution and in consideration of brokerage and research services (e.g., research ideas, investment
strategies, special execution and block positioning capabilities, clearance, settlement and custodial
services), financial stability, reputation and efficiency of such broker-dealers. Broker-dealers providing
such services raay be paid commissions in excess of those that other broker-dealers not providing such
services might charpe.

Item 13.A. A related persen of FGBL receives wmsolicited research reports from varicus brokers, but neither the
related person nor FGBL currently have any “soft dollar” arranpements outside the parameters of Section
28(c) of the Securities Exchange Act of 1934, as amended, in effect.

Ttem 13.B. From time to time, FGL, or a subsidiary, may enter into agreements to compensate third party and/or

certain internal agents, providing for cash compensation for securing clients which may be in the form of a
placement fee or participation in the sharing of the management and/or performance fees.

Answer all items. Compl ded papes in foll, circle ded items and (e with execntion page (pape 1).




