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MEMORANDUM NO:

CONFIDENTIAL PRIVATE PLACEMENT
MEMORANDUM

Relating to

CLASS B INTERESTS

of

ALPHAKEYS MILLENNIUM FUND, L.L.C.

THIS CONFIDENTIAL MEMORANDUM
CONTAINS INFORMATION SPECIFIC TO
CLASS B INTERESTS OF ALPHAKEYS
MILLENNIUM FUND, L.L.C.

PURSUANT TO AN EXEMPTION FROM THE CFTC IN CONNECTION WITH POOLS WHOSE
PARTICIPANTS ARE LIMITED TO QUALIFIED ELIGIBELE PERSONS, AN OFFERING
MEMORANDUM FOR THIS POOL IS NOT REQUIRED TO BE, AND HAS NOT BEEN, FILED
WITH THE COMMISSION. THE CFTC DOES NOT PASS UPON THE MERITS OF PARTICIPATING
IN A POOL OR UPON THE ADEQUACY OR ACCURACY OF AN OFFERING MEMORANDUM.
CONSEQUENTLY, THE CFTC HAS NOT REVIEWED OR APPROVED THIS OFFERING OR ANY
OFFERING MEMORANDUM FOR THIS POOL.
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This Confidential Private Placement Memorandum (as amended, restated or otherwise modified
from time to time (for the avoidance of doubt, excluding any appendices attached hereto), the
“Memorandum™) is furnished on a confidential basis to a limited number of prospective investors
(each, when admitted as a member, an “Investor™) in AlphaKeys Millennium Fund, L.L.C. (f'k/a
UBS Millennium Fund, L.L.C.) (the “AlphaKeys Fund”) who are both qualified purchasers and
accredited investors (unless otherwise permitted by law) for the purpose of providing certain
information about a potential investment in Class B limited liability company interests (the
“Class B Interests”) in the AlphaKeys Fund. The Class B Interests have not been recommended,
approved or disapproved by the U.S. Secunties and Exchange Commission (the “SEC”) or by the
securities regulatory authority of any state or of any other jurisdiction, nor has the SEC or any
such securities regulatory authority passed upon the accuracy or adequacy of this Memorandum.
Any representation to the contrary is a criminal offense.

The Class B Interests have not been registered under the U.S. Securities Act of 1933, as amended
(the 1933 Act”), the securities laws of any other state or the secunties laws of any other
jurisdiction, nor is such registration contemplated. The Class B Interests will be offered and sold
in the United States under the exemption provided by Section 4(a)(2) of the 1933 Act and
Regulation D promulgated thereunder and other exemptions of similar import in the laws of the
states and jurisdictions where the offering will be made. The AlphaKeys Fund will not be
registered as an investment company under the U.S, Investment Company Act of 1940, as
amended (the 1940 Act™). There is no public market for the Class B Interests and no such
market is expected to develop in the future. The Class B Interests are subject to restrictions on
transferability and resale and may not be sold or transferred except as permitted under the limited
liability company agreement of the AlphaKeys Fund (as amended, restated or otherwise
modified from time to time, the “AlphaKevs Fund Agreement”, annexed hereto as Appendix B)
and unless they are registered under the 1933 Act, or pursuant to an exemption from such
registration thereunder and under any other applicable secunities law registration requirements
that may be available at such time.

Required 1933 Act Disclosure. Pursuant to Rule 506 of Regulation D under the 1933 Act (the
“Rule”), the AlphaKeys Fund is required, among other things, to disclose certain disciplinary
events, in respect of various entities and/or individuals, that occurred prior to the Rule’s effective
date of September 23, 2013, and such disclosure is annexed hereto as Appendix C.

Potential Investors should pay particular attention to the information under the “CERTAIN RISK
FACTORS"” and “POTENTIAL CONFLICTS OF INTEREST" sections of this Memorandum.
Investment in the AlphaKeys Fund is suitable only for sophisticated investors and requires the
financial ability and willingness to accept the high nsks and lack of liquidity inherent in an
investment in the AlphaKeys Fund. Investors in the AlphaKeys Fund must be prepared to bear
such risks for an extended period of time. No assurance can be given that the AlphaKeys Fund’s
or the Underlying Fund’s (defined below) investment objective will be achieved or that Investors
will receive a return of their capital.

Any losses by the AlphaKeys Fund will be bome solely by the Investors and not by the
Administrator or its affiliates; therefore, the Administrator’s and its affiliates’ or subsidiaries’
losses in the AlphaKeys Fund will be limited to losses attributable to the Class B Interests in the
AlphaKeys Fund held by the Administrator and its affiliates or subsidiaries in their capacity as
investors in the AlphaKeys Fund.
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In making an investment decision, prospective Investors must rely on their own examination of
the AlphaKeys Fund and the terms of the offering of Class B Interests, including the merits and
risks involved. Any representation to the contrary is a criminal offense. The U.S. Commodity
Futures Trading Commission (the “CFTC") has not reviewed or approved this offering or this
Memorandum. Prospective Investors should not construe the contents of this Memorandum as
legal, tax, investment or accounting advice and each prospective Investor is urged to consult with
its own advisers with respect to legal, tax, regulatory, financial and accounting consequences of
its investment in the AlphaKeys Fund.

Each prospective Investor shall agree that it has not relied on the AlphaKeys Fund, UBS Fund
Advisor, L.L.C. (the “Administrator™) in its capacity as the Administrator and the manager of the
AlphaKeys Fund, or any of the Administrator’s affiliates or employees for tax advice in
connection with its investment.

As used in this Memorandum, the following capitalized terms have the following meanings.
“Underlying Fund™ refers to Millennium USA LP and any intermediate investment vehicles
controlled by the Underlying Fund Manager or its affiliates and into which the Underlying Fund
directly or indirectly invests all or a portion of its assets (e.g., through a master-feeder structure).
“Underlving Fund Manager” refers, individually or collectively, as the context may require, to
Millennium Management LLC, a Delaware limited liability company, the general partner of the
Underlying Fund. “Underlying Fund Memorandum” refers collectively to the Confidential
Memorandum of Millennium USA LP and the Confidential Memorandum of Millennium
Partners, L.P., and any supplements thereto, attached hereto as Appendix A. “Underlying Fund
Documents” refers to the offering and organizational documents of Millennium USA LP, and
certain other documents referred to herein related to the Underlying Fund.

This Memorandum contains information concerning the AlphaKeys Fund Agreement and the
Underlying Fund Documents. However, the information set forth in this Memorandum does not
purport to be complete and is subject to and qualified in its entirety by reference to the
AlphaKeys Fund Agreement and the Underlying Fund Documents, copies of which are attached
as appendices to this Memorandum and/or will be provided to any prospective Investor upon
request, as applicable, and which should be reviewed for complete information, including
information concerning the rights, privileges and obligations of Investors in the AlphaKeys
Fund. In the event that the descriptions or terms in this Memorandum are inconsistent with or
contrary to the descriptions in or terms of the AlphaKeys Fund Agreement and the Underlying
Fund Documents, the AlphaKeys Fund Agreement (or with respect to any terms applicable to the
Underlying Fund, the Underlying Fund Documents) shall control. The Underlying Fund
Documents were not prepared by or independently verified by the AlphaKeys Fund, the
Administrator or any of their respective affiliates, and none of the foregoing makes any
representation or warranty with respect to, or shall be responsible for, the accuracy or
completeness of such information.

The Underlying Fund, the Underlying Fund Manager and their respective partners, officers,
directors, employees, members and affiliates take no responsibility for the contents of this
Memorandum, make no representations as to the accuracy or completeness hereof and expressly
disclaim any Lability whatsoever for any loss ansing from or in reliance upon any part of this
Memorandum or from any actions of the AlphaKeys Fund, the Administrator or any Investors.

-11-
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The Underlying Fund, the Underlying Fund Manager and their respective partners, officers,
directors, employees, members and affiliates have not endorsed and make no recommendation
with respect to the securities offered hereby.

The Underlying Fund and the Underlying Fund Manager have no responsibility to update any of
the information provided in this Memorandum. The AlphaKeys Fund will be an investor of the
Underlying Fund entitled to the rights of an investor under applicable law and the applicable
Underlying Fund Documents. Investors in the AlphaKeys Fund, however, do not thereby
become, and will not be, investors of the Underlying Fund and will not have rights as investors
of the Underlying Fund. Rather, Investors in the AlphaKeys Fund will have rights as members
in the AlphaKeys Fund. As such, the Investors in the AlphaKeys Fund will have no standing or
recourse against any of the Underlying Fund, the Underlying Fund Manager, their respective
affiliates or any of their respective general partners, investment advisers, officers, directors,
employees, partners or members.

Statements contained in this Memorandum and the Underlying Fund Memorandum (including
those relating to current and future market conditions and trends in respect thereof) that are not
historical facts are based on current expectations, estimates, projections, opinions and/or beliefs
of the Administrator or the Underlying Fund Manager. Certain information contained in this
Memorandum and the Underlying Fund Memorandum may constitute “forward-looking
statements,” which can be identified by the use of forward-looking terminology such as “may,”
“will,” “should,” “expect,” “anticipate,” “project,” “estimate,” “intend,” “continue,” “target,” or
“believe” or the negatives thereof or other vanations thereon or comparable terminology. Due to
various risks and uncertainties, including those set forth in CERTAIN RISK FACTORS and in
the Underlying Fund Memorandum, the amount subscribed for by the AlphaKeys Fund and the
AlphaKeys Fund’s fees and expenses, actual events or results or the actual performance of the
AlphaKeys Fund may differ materially from those reflected or contemplated in such forward-
looking statements.

No representation or warranty is being made herein as to the past or future investment
performance of the AlphaKeys Fund or the Underlying Fund. Only those particular
representations and warranties that may be made by the AlphaKeys Fund in a definitive investor
application (“Investor Application™) relating to the purchase of Class B Interests, when and if
one is executed, and subject to such limitations and restrictions as may be specified in such
Investor Application, shall have any legal effect.

The Administrator is registered as a “commodity pool operator” with the CFTC and is a member
of the National Futures Association (*NFA™) in such capacity under the US. Commodity
Exchange Act, as amended. With respect to the AlphaKeys Fund, the Administrator has claimed
an exemption pursuant to CFTC Rule 4.7 for relief from certain requirements applicable to a
registered commodity pool operator. See REGULATORY CONSIDERATIONS: “U.S.
Commodity Exchange Act.”

Except where otherwise indicated, the information contained in this Memorandum has been
compiled as of the date set forth below, and the information regarding the Underlying Fund is as
of the date set forth in the Underlying Fund Memorandum. Neither the AlphaKeys Fund nor any
of its affiliates has any obligation to update this Memorandum. Under no circumstances should
the delivery of this Memorandum, irrespective of when it is made, create any implication that

-1ii-
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there has been no change in the affairs of the AlphaKeys Fund or of the Underlying Fund since
such date.

This Memorandum and the information contained herein are being furnished on a confidential
basis exclusively for use by prospective Investors in evaluating the offering of the Class B
Interests of the AlphaKeys Fund described herein. Each person who has received a copy of the
Memorandum and the Underlying Fund Memorandum (whether from the Administrator, such
person’s financial advisor or otherwise) is deemed to have agreed (whether or not such person
purchases any Class B Interests) (i) not to reproduce, disclose, distribute or make available this
Memorandum, or any information contained herein, in whole or in part, to any other person
(other than to such person’s financial, legal, tax, accounting and other advisers assisting in such
person’s evaluation of the Class B Interests and the AlphaKeys Fund, provided that such advisers
are first advised of and instructed to comply with the confidentiality and use restriction on the
information contained in this Memorandum) without the Administrator’s prior express written
consent, which consent may be withheld in the Administrator’s sole discretion, (i) to use the
information in this Memorandum exclusively for such person’s evaluation of the Class B
Interests and the AlphaKeys Fund and in connection with the monitoring and management of an
investment in the AlphaKeys Fund, if made, and (iii) to return this Memorandum to the
Administrator promptly upon request.

Each prospective Investor is invited to meet with representatives of the AlphaKeys Fund and to
discuss with, ask questions of and receive answers from such representatives concemning the
terms and conditions of the offering of Class B Interests, and to obtain any additional
information, to the extent that such representatives possess such information or can acquire it
without unreasonable effort or expense, necessary to verify the information contained herein.

No person has been authorized in connection herewith to give any information or make any
representations other than as contained in this Memorandum and any representation or
information not contained herein must not be relied upon as having been authorized by the
AlphaKeys Fund and the Administrator or any of their respective directors, officers, employees,
partners, shareholders, members, managers, agents or affiliates. Statements in this Memorandum
are made as of the date of the initial distribution of this Memorandum unless otherwise expressly
stated herein. The delivery of this Memorandum does not imply that any information contained
herein is correct as of any time subsequent to the date of this Memorandum.

The distribution of this Memorandum and the offer and sale of the Class B Interests in certain
Jurisdictions may be restricted by law. This Memorandum does not constitute an offer to sell or
the solicitation of an offer to buy in any state or other jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such state or jurisdiction. The AlphaKeys Fund
reserves the right to modify any of the terms of the offering and the Class B Interests described
herein, subject only to any applicable restrictions described in the AlphaKeys Fund Agreement.
The Memorandum is intended for U.S. investors; in the event Class B Interests are offered to a
non-U.5. Investor, the AlphaKeys Fund may provide such Investor additional information.
Prospective non-U.S. Investors should inform themselves as to the legal requirements and tax
consequences within the countries of their citizenship, residence, domicile and place of business
with respect to the acquisition, holding or disposal of Class B Interests, and any foreign
exchange restrictions that may be relevant thereto.

V-
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Notwithstanding anything to the contrary provided in any offering document relating to the
AlphakKeys Fund (including this Memorandum, the Investor Application and the AlphaKeys
Fund Agreement), each Investor or prospective Investor (and each employee, representative, or
other agent of the Investor or prospective Investor) may disclose to any and all persons, without
limitation of any kind, the tax treatment, tax strategy and tax structure of (i) the AlphaKeys Fund
and the offering of its Class B Interests and (ii) any of its transactions, and all materials of any
kind (including opinions or other tax analyses) that are provided to the Investor or prospective
Investor relating to such tax treatment, tax strategy and tax structure all within the meaning of
Treasury Regulations § 1.6011-4(b)(3). For the avoidance of doubt, this authorization is not
intended to permit disclosure of the names of, or other identifying information regarding, the
participants in this offering, or of any information or the portion of any materials not relevant to
the tax treatment, tax strategy or tax structure of the offering.

INTERESTS ARE NOT DEPOSITS IN, OBLIGATIONS OF, OR GUARANTEED OR
ENDORSED BY, THE ADMINISTRATOR OR ANY OF ITS AFFILIATES, OR ANY
U.S. OR NON-U.S. DEPOSITORY INSTITUTION. INTERESTS ARE NOT INSURED
BY THE FDIC, AND ARE NOT DEPOSITS, OBLIGATIONS OF, OR ENDORSED OR
GUARANTEED IN ANY WAY BY, ANY BANKING ENTITY. INTERESTS ARE
SUBJECT TO INVESTMENT RISKS, INCLUDING THE POSSIBLE LOSS OF THE
ENTIRE AMOUNT INVESTED,

November 2018
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I. SUMMARY OF TERMS

The following summary is qualtfied entirely by the detailed information appearing elsewhere in
this Memorandum and by the terms and conditions of the limited liability company agreement of
the Alphakeys Fund (as amended, resiated or otherwise modified from time to time, the
“AlphaKevs Fund Agreement”) attached hereto as Appendix B and the Investor Application, each
of which should be read carefully and retained for futwre reference. Certain information
contained in this Memorandum relating to the Underlying Fund Manager and the Underlying
Fund has been derived by UBS Financial Services Inc. from materials furnished by the
Underlying Fund Manager. For a more detailed description of the Underlving Fund Manager and
the Underlying Fund, see the Underlying Fund Memorandum.

As used in this Memorandum, the following capitalized terms have the following meanings.
“AlphaKeys Fund” refers to AlphaKeys Millennium Fund, L.L.C. (fka UBS Millennium Fund,
L.L.C.), a Delaware limited liability company *Underlving l'und” refers 1o Millennium USA LP,
a Delaware limited partnership, and any intermediate investment vehicles controlled by the
Underlying Fund Manager or its affiliates and into which the Underlying Fund directly or
indirectly invests all or a portion of its assets (e.g., through a master-feeder siructure).
“Underlying Fund Manager ™ refers, individually or collectively, as the context may require, to
Millennivm Management LLC, a Delaware limited liability company, the general pariner of the
Underlying Fund. “Underlying Fund Memorandum ™ refers collectively to the Confidential
Memorandum of Millennivm USA LP and the Confidential Memorandum of Millennium Parmners,
L.P., and any supplements thereto, attached hereto as Appendix A. “Underlving Fund
Documents™ refers to the offering and organizational documents of Millennium USA LP, and
certain other documents referred to herein related to the Underlying Fund.

THE ALPHAKEYS FUND The AlphaKeys Fund is currently offering two classes of interests:
Class A Interests and Class B Interests (together with additional
classes, sub-classes, series or tranches of interests the AlphaKeys
Fund may offer from time to time, “Interests”). This Memorandum
relates solely to an offering of Class B Interests. In respect of
Class B Interests, the AlphaKeys Fund is offering two sub-classes
of Interests: Advisory Sub-Class Interests and Brokerage Sub-Class
Interests. Advisory Sub-Class Interests will be offered only to
Investors who are clients of UBS Financial Services Inc.
(“UBSFS") who invested through the UBS Institutional Consulting
program or another UBSFS investment advisory program as
permitted by the Administrator in its sole discretion (an “Advisory
Program”), pursuant to which UBSFS or its affiliates will receive a
fee directly from such Investor (an “Advisory Sub-Class Investor™)
for the Advisory Sub-Class Interests. Brokerage Sub-Class
Interests will be offered to all other clients of UBSFS unless
otherwise determined by the Administrator (each, a “Brokerage
Sub-Class Investor” and, together with each Advisory Sub-Class
Investor, each an “Investor™).
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INVESTMENT PROGRAM The AlphaKeys Fund has been organized to invest substantially all
of its capital in Millennium USA LP, a Delaware limited
partnership (the “Underlying Fund™), which may invest all or a
portion of its assets through other investment vehicles (e.g. through
a master-feeder structure) as further described in the Underlying
Fund Memorandum.

The objective of the AlphaKeys Fund is to invest in the Underlying
Fund. The Underlying Fund’s principal trading objective (through
its investment in Millennium Partners, L P. (the “Underlying
Master Fund”)) is to achieve above-average appreciation by
opportunistically trading and investing in a wide variety of
securities, instruments, and other investment opportunities and
engaging in a broad array of trading and investment strategies.
There are no substantive limits on the investment strategies that
may be pursued by the Underlying Fund. For a detailed description
of the Underlying Fund’s investment program, see “Millennium
USA’s Investment Program and Strategy” in Part One of the
Underlying Fund Memorandum and the entirety of Part Two of the
Underlying Fund Memorandum. The Underlying Fund is a limited
partner of, and invests primarily in, the Underlying Master Fund, a
Cayman Islands exempted limited partnership. For ease of
reference, the investment strategies, operations and performance of
the Underlying Fund and Underlying Master Fund are together
referred to as those of the Underlying Fund.

The AlphaKeys Fund from time to time may hold some of its
assets in cash (not earning interest), or invested in money market
securities, cash equivalents, short-to-medium term federal tax-
exempt debt obligations and similar securities of governmental and
private issuers, including funds that normally invest primarily in
such securities (“Temporary Investments™) (i) pending investment
in the Underlying Fund or as the Administrator determines is
necessary or prudent, in its discretion and/or (ii) pursuant to the
retention of appropriate reserves (as determined in the sole
discretion of the Administrator) in order to satisfy the AlphaKeys
Fund’s expenses. Subject to the foregoing, substantially all of the
AlphaKeys Fund's assets are expected to be invested in the
Underlying Fund.

INTERESTS OFFERED The Underlying Fund offers and/or has issued multiple classes,
sub-classes or series of interests (“Underlying Fund Interests™).
The AlphaKeys Fund offers and/or has issued multiple classes,
sub-classes, series or tranches of Interests. This Memorandum
relates solely to an offering of Class B Interests, with respect to
which the AlphaKeys Fund anticipates investing only in Class HH
interests of the Underlving Fund, as described in the Underlying

2.
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Fund Memorandum. Class HH interests do not participate in gains
and losses from “new issues” (as such term is defined by the
Financial Industry Regulatory Authority, Inc. ("FINRA™)) and
activities that the Underlying Fund Manager determines are related
thereto. The AlphaKeys Fund may invest in any other class, sub-
class or series of the Underlying Fund if it is permitted to do so in
the future by the Underlying Fund, in the Administrator’s
discretion without prior notice or consent.

The Underlying Fund Memorandum should be read carefully by all
prospective Investors.

Investors in the AlphaKeys Fund will not be investors of the
Underlying Fund and will have no direct interest in or rights with
respect to or standing or recourse against the Underlying Fund, the
Underlying Fund Manager or any affiliate, officer, director,
member or partner or other affiliate of any of them. None of the
AlphakKeys Fund, UBS Americas, Inc. or any of its affiliates has
the right to participate in the control, management or operations of
the Underlying Fund, nor has any discretion over the investments
of the Underlving Fund.

As a result of fees and expenses of the AlphaKeys Fund (including
the Administrative Fee, as defined below) and the need to reserve
amounts to pay AlphaKeys Fund obligations, the amount of each
Investor’s indirect investment in the Underlying Fund will be less
than what it would have been had such Investor invested directly in
the Underlying Fund.

There can be no guarantee that the Underlying Fund will
successfully employ its investment program or that either of the
AlphaKeys Fund or the Underlyving Fund achieves its investment
objective. Any losses by the AlphaKeys Fund will be borne solely
by the Investors and not by the Administrator or its affiliates.

APPLICATION FOR Both initial and additional applications for Class B Interests by
INTERESTS eligible Investors may be accepted at such times as the AlphaKeys
Fund may determine, subject to the receipt of cleared funds on or
before the acceptance date set by the AlphaKeys Fund. Capital
contributions made prior to any closing, including the imtial
closing, the timing of which will be determined in the sole
discretion of the Administrator (as defined below), may be held in
an escrow or similar account pending such closing at the discretion
of the Administrator. It is possible such account will not earn
interest. After the initial closing, initial applications and additional
capital contributions generally will be accepted monthly. The
AlphaKeys Fund, in its sole and absolute discretion, reserves the
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right to reject, in whole or in part, any application for Class B
Interests in the AlphaKeys Fund at any time and to suspend
acceptance of subscriptions, which suspension may later be
terminated by the Administrator. Generally, the minimum initial
investment in the AlphaKeys Fund is $250,000. Investors may
make additional capital contributions in amounts not less than
$50,000 unless otherwise determined by the Administrator, in its
sole discretion. The AlphaKeys Fund, in its sole discretion, may
vary the investment minimums from time to time. Contributions to
the capital of the AlphaKeys Fund will be payable in cash.

Investors must be “accredited investors™ as defined in Regulation D
promulgated under the 1933 Act (each, an “Accredited Investor™)
and “qualified purchasers™ as defined in Section 2(a)(51)(A) of the
Investment Company Act of 1940, as amended (the “1940 Act™)
(each, a “Qualified Purchaser™), unless otherwise permitted by law.
See APPLICATION FOR INTERESTS: “Eligible Investors.”

LEVERAGE: The AlphaKeys Fund may borrow money for any purpose, but
currently contemplates borrowing only for limited purposes such as
(i) for temporary or emergency purposes or in connection with
withdrawals by an Investor, (ii) to invest in the Underlying Fund
pending the receipt of capital contnbutions from Investors and
(iti) to cover any shortfall in the AlphaKeys Fund’s ability to
perform any payment obligations when due. If the AlphaKeys
Fund borrows money, its Net Asset Value (as defined below) may
be subject to greater fluctuation until the borrowing is repaid.

The Underlying Fund may use leverage in its trading of securities
(subject to any restrictions described in the Underlying Fund
Memorandum) and may sell securities short. The use of leverage
and short sales has attendant risks and can, in certain
circumstances, increase the adverse impact to which the
Underlying Fund’s portfolio (and in tumn, that of the AlphaKeys
Fund) may be subject. See “The Master Partnership’s Investment
Program and Description: Leverage and Loans™ in the Underlying
Fund Memorandum.

THE ADMINISTRATOR UBS Fund Advisor, L.L.C. has been appointed by the Investors to
provide certain administrative or support services to the AlphaKeys
Fund (in such capacity, the “Administrator”) pursuant to an
administrative services agreement with the AlphaKeys Fund (the
*Administrative Services Agreement™). One or more affiliates of
the Administrator and the Placement Agent (as defined below) and
third parties will be engaged to provide certain services to the
AlphaKeys Fund at the expense of the AlphaKeys Fund. The
Administrator and/or its affiliates provide certain administrative

4
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and investment advisory services to registered and unregistered
investment funds and individual accounts. The Administrator will
serve as the “Manager” of the AlphaKeys Fund (in such capacity,
the “Manager”) as such term is defined within the meaning of the
Delaware Limited Liability Company Act, Title 6 of the Delaware
Code, Section 18-101 et seq., as amended from time to time (the
“LLC Act”). The Administrator and/or an affiliate may hold a
nominal Interest in, and may therefore be an investor of, the
AlphaKeys Fund. The Administrator currently serves (and may in
the future serve) as administrator to one or more parallel funds
investing in the Underlying Fund or similar funds managed by
Millennium or an affiliate thereof (such funds, “Other AlphaKeys
Millennium Funds™).

The Administrator is an indirect, wholly owned subsidiary of UBS
Americas, Inc. (the “UBS Americas”) which, in turn, is a wholly
owned subsidiary of UBS AG (together with its affiliates, “UBS™),
a Swiss bank. UBSFS, a wholly owned subsidiary of UBS
Americas, is registered as a broker-dealer under the U S. Securities
Exchange Act of 1934, as amended (the *1934 Act”), and is a
member of the New York Stock Exchange, Inc. and other principal
securities exchanges. The offices of the Administrator are located
at 1285 Avenue of the Americas, New York, New York 10019, and
its telephone number is (800) 486-2608.

The Administrator may, directly or indirectly, assign all or any part
of its rights and duties under the Administrative Services
Agreement to any individual or entity, with the prior approval of
the AlphaKeys Fund. In the event of an assignment of the
Administrative  Services Agreement, the Manager of the
AlphaKeys Fund is authorized to grant consent on behalf of the
AlphaKeys Fund. The Manager will provide written notice to the
Investors in the event that it grants consent to an assignment.
Because the Manager and the Administrator are currently the same
entity, it 1s unlikely that the Manager will withhold consent to an
assignment proposed by the Administrator.

In addition, notwithstanding anything to the contrary, the Manager
may resign as Manager of the AlphaKeys Fund and cause the
AlphaKeys Fund to admit a different individual or entity as
manager in addition to or as a replacement and successor for the
current Manager of the AlphaKeys Fund with (i) the prior consent
of the AlphaKeys Fund, or (ii) prior notice to the AlphaKeys Fund
and, to the extent consistent with applicable law, without the prior
consent of the AlphaKeys Fund. The Manager expects (but is not
required) to admit an entity not affiliated with the Manager as a
SUCCESSOr manager.

5.
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The Administrator may be removed as the Manager of the
AlphaKeys Fund and/or the Administrative Services Agreement
may be terminated upon the vote of at least a majority-in-interest of
Investors who are not affiliates of the Administrator (“Unaftiliated
Investors™) at a meeting of the Investors called for such purpose as
further described in the AlphaKeys Fund Agreement. A substitute
manager may be appointed upon the vote of at least a majority-in-
interest of the Unaffiliated Investors. In certain circumstances, the
AlphaKeys Fund Agreement permits the Administrator to reduce
an Investor’s voting or approval rights.

ADMINISTRATIVE FEE In consideration for the services provided by the Administrator, the
AlphaKeys Fund will pay the Adminmstrator a fee (the
“Administrative Fee”) on behalf of each Brokerage Sub-Class
Investor equal to (a) 1.0% per annum of the capital account balance
of each Brokerage Sub-Class Investor with a Fee Base (as defined
below) of less than $3 million and (b) 0.75% per annum of the
capital account balance of each Brokerage Sub-Class Investor with
a Fee Base of $3 million or more. The Administrative Fee is
determined as of the appropriate date and payable monthly in
arrears. The “Fee Base™ with respect to any Brokerage Sub-Class
Investor 1s the amount equal to the aggregate capital contributions
made by such Brokerage Sub-Class Investor (including capital
contributions made at the beginning of such fiscal period) less
aggregate  withdrawals made by, and distributions to, such
Brokerage Sub-Class Investor, in each case with respect to the
AlphaKeys Fund.

The Administrative Fee is not paid to the Administrator in respect
of Advisory Sub-Class Investors. If an Investor holding an
Advisory Sub-Class Interest terminates its participation in an
Advisory Program and, therefore, UBSFS or its affiliates are no
longer receiving a fee from such Investor pursuant thereto, then the
AlphaKeys Fund may convert such Investor’s Advisory Sub-Class
Interest into a Brokerage Sub-Class Interest and cause such
Investor to bear the Administrative Fee due to the Administrator
with respect to the Brokerage Sub-Class Interest accordingly,
subject to waiver in the Administrator’s discretion.

The AlphaKeys Fund does not expect to permit mid-month
investments or withdrawals. If' the AlphaKeys Fund or the
Administrator permits an Investor to make a capital contribution on
any day other than the first day of any month, the AlphaKeys Fund
may, in the Administrator’s sole discretion, be required to pay, in
lieu of a full Administrative Fee for such month, a prorated
Administrative Fee with respect to such Investor for such month.
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If the AlphaKeys Fund or the Administrator permits an Investor to
make a withdrawal other than as of the last business day of a
month, the Administrative Fee for such month may, in the
Administrator’s sole discretion, be prorated and paid accordingly,
as appropriate.  The Administrative Fee will be paid to the
Administrator out of the AlphaKeys Fund’s assets, and debited
against each Investor’s capital account by the amount of the
Administrative Fee charged to the AlphaKeys Fund with respect to
such Investor. The Administrative Fee will be in addition to the
Underlying Fund Performance Allocation and other charges or
expenses of the Underlying Fund (as described below).

The Administrator may, in its sole discretion, waive or reduce the
Administrative Fee with respect to any Investor and may otherwise
vary the terms of the Administrative Fee as to an Investor. The
Administrator may also vary the terms of the Administrative Fee
with respect to a particular class, tranche or series (or sub-class,
sub-tranche or sub-series) of Interests, in the Administrator’s sole
discretion.

PLACEMENT FEE Brokerage Sub-Class Investors will be charged by UBSFS (in such
capacity, the “Placement Agent”) a placement fee (a “Placement
Fee”) of 2% of the Investor’s capital contribution (including any
additional capital contributions made by an Investor) to the
AlphaKeys Fund (subject to waiver by the Placement Agent in
limited circumstances). The Placement Fee 1s in addition to an
Investor’s capital contribution to the AlphaKeys Fund and will not
be included in an Investor’s capital account therein.

Advisory Sub-Class Investors will not be charged a Placement Fee.

Separately, the Administrator and the Placement Agent intend to
compensate the Placement Agent’s financial advisors, as well as
others, for their ongoing servicing of clients with whom they have
placed Interests. Such compensation will be payable out of the
Administrative Fee.

UNDERLYING FUND A performance allocation of 20% of any net profit (determined net
PERFORMANCE of the Underlying Fund Management Fee as described herein) (the
ALLOCATION “Underlying Fund Performance Allocation”) will be charged

annually, as further described in and subject to additional terms set
forth in the Underlying Fund Memorandum. See “Fees and
Expenses Relating to Millennium USA™ and “Allocation of Gains
and Losses” in Part One of the Underlying Fund Memorandum for
further discussion of the Underlying Fund Performance Allocation.

UNDERLYING FUND Neither the Underlying Fund nor the Underlying Master Fund pays
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EXPENSES a management fee. As set forth in the Underlying Fund
Memorandum, the Underlying Fund and the Underlying Master
Fund each bear a range of fees and expenses including, but not
limited to, expenses incurred with respect to, or in connection with,
the Underlying Master Fund and its affiliates or incurred directly
by the Underlying Master Fund (which cover, among other things,
the expenses, salaries, fringe benefits, bonuses, fees and
performance-based compensation paid or reimbursed to portfolio
managers, other employees, consultants, subcontractors, agents and
investment advisers engaged directly by the Underlying Master
Fund and its affiliates, fees paid to persons or entities who assist in
identifying and recruiting portfolio managers, and expenses related
to computers, equipment and technology (including, without
limitation, information technology hardware and software and
third-party software licensing, implementation, data management
and recovery services and custom developing costs) and expenses
related to maintaining offices, including leases, fixtures and
leasechold improvements). See “Fees and Expenses Relating to
Millennium USA” in Part One of the Underlying Fund
Memorandum and “The Master Partnership’s Fees and Expenses”
in Part Two of the Underlying Fund Memorandum for further
discussion of the Underlying Fund's and Underlying Master
Fund’s expenses.

OTHER EXPENSES BNY Mellon Alternative Investment Services (the *Sub-
Administrator”) performs certain administration, accounting and
investor services for the AlphaKeys Fund and other investment
funds sponsored or advised by UBSFS or its affiliates. In
consideration for these services, the AlphaKeys Fund and certain
of these other investment funds will pay the Sub-Administrator an
annual fee calculated based upon the aggregate average net assets
of the AlphaKeys Fund and certain of these other investment funds,
subject to a minimum monthly fee, and will reimburse certain of
the Sub-Administrator’s expenses. In addition, the Administrator
intends to retain a third party technology service provider (and the
Administrator, UBSFS or an affiliate may own a non-controlling
interest in such service provider) to provide an online portal
through which the AlphaKeys Fund investors will receive certain
of the reporting and monitoring services.

The AlphaKeys Fund will bear all costs, fees and expenses
incurred in the operation of the AlphaKeys Fund, other than those
specifically required to be bormme by the Administrator and other
service providers pursuant to their agreements with the AlphaKeys
Fund. Expenses (“Expenses”) to be borne by the AlphaKeys Fund
include, but are not limited to, the following: (i) all costs and
expenses related to investment transactions and positions for the
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AlphaKeys Fund’s account, including, but not limited to, custodial
fees, fees and expenses incurred in connection with the AlphaKeys
Fund's investment in the Underlying Fund, including due
diligence, “road show™ and other marketing-related expenses and
travel-related expenses, and fees and expenses related to any
Temporary Investments made by the AlphaKeys Fund; (ii) all costs
and expenses associated with borrowing; (ii1) fees payable to the
Conflicts Review Committee (as defined herein) and the costs and
expenses of holding any meetings of the Conflicts Review
Committee or of Investors that are permitted or required to be held
under the terms of the AlphaKeys Fund Agreement or applicable
law; (iv) all costs and expenses associated with the organization
and operation of the AlphaKeys Fund, including offering costs and
the costs of compliance with any applicable federal, state and other
laws; tax preparation and reporting fees; taxes, including but not
limited to, tax payments made on behalf of Investors; (v) fees and
disbursements of any attorneys, accountants, auditors and other
consultants and professionals engaged on behalf of the AlphaKeys
Fund, including in connection with an audit; (vi) the costs of any
liability or other insurance obtained on behalf of the AlphaKeys
Fund or the Administrator; (vii) all costs and expenses of
preparing, setting in type, printing and distributing reports and
other communications to Investors, (viii) all expenses of valuing
the AlphaKeys Fund’'s Net Asset Value, including any equipment
or services obtained for the purpose of valuing the AlphaKeys
Fund’'s investment portfolio, including appraisal and wvaluation
services provided by third-party service providers; (ix) reporting
and monitoring costs of an online portal; (x) all charges for
equipment or services used for communications between the
AlphaKeys Fund and any custodian or other agent engaged by the
AlphaKeys Fund; (xi) the Administrative Fee and the fees and
expenses of any custodians, third-party service providers
(including service providers in which the Administrator, UBSFS,
or an affiliate may own a non-controlling interest) and other
persons providing administrative or sub-administrative services to
the AlphaKeys Fund; (xii) fees and expenses incurred in
connection with the preparation for or defense or disposition of any
investigation, action, suit, arbitration or other proceeding, and any
indemnification expenses related thereto; and (xiii) such other
types of expenses as may be approved from time to time by the
Administrator.

The AlphaKeys Fund may pay costs and expenses, including any
amounts paid or accrued by the AlphaKeys Fund vis-a-vis its
investment in the Underlying Fund, such as withdrawal charges, if
any. In addition, such expenses may be assessed against the
individual Investor’s capital account, in the Administrator’s
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discretion, as discussed further under “Withdrawals” below.
Expenses (other than the Administrative Fee, which will be
charged as described above) will be allocated pro rata among the
Investors, unless otherwise determined by the Administrator. The
AlphaKeys Fund will reimburse the Administrator for any of the
above expenses that it may pay on behalf of the AlphaKeys Fund.

The AlphaKeys Fund will bear its organizational and offering
expenses, which may be amortized over a five year period. Such
amortization over a five year period may be a divergence from U S.
Generally Accepted Accounting Principles (“GAAP™). Although
amortization over a five year period is not deemed in accordance
with GAAP, the Net Asset Value attributable to each Investor’s
capital account (as reported in the Investor’s capital account
statements) may still be calculated by amortizing organizational
and offering costs over such five year period and may therefore
differ from the Net Asset Value in the financial statements
determined in accordance with GAAP.

The Administrator may determine to bear, waive or delay certain
expenses (including organizational expenses of the AlphaKeys
Fund) in its sole discretion, under such terms and in such manner
as the Administrator chooses.

In addition to the foregoing costs and expenses, Investors will bear
the cost of the AlphaKeys Fund’s pro rata share of the Underlying
Fund Performance Allocation and the Underlying Fund’s and
Underlying Master Fund’'s fees and expenses allocable to the
AlphaKeys Fund in the Underlying Fund, each as described above.
Among other things, under the Underlying Fund Documents, the
Underlying Fund (and indirectly the AlphaKeys Fund, like all other
investors in the Underlying Fund) has agreed to indemnify the
Underlying Fund Manager and its affiliates (and each of its
respective interest holders, directors, officers, employees, agents
and each person who controls any of the foregoing and their
executors, heirs, assigns, successors and other legal
representatives). Any costs or liabilities associated with such
indemnification will be borne in part by the Underlying Fund. See
“Fees and Expenses Relating to Millennium USA™ in Part One of
The Underlying Fund Memorandum and “The Master Partnership’s
Fees and Expenses” in Part Two of the Underlying Fund
Memorandum for further discussion of the Underlying Fund’'s and
Underlying Master Fund’s expenses,

Appropriate reserves may be created, accrued and charged against

net assets for contingent liabilities known to the Administrator.
Reserves will be in such amounts, subject to increase or reduction,
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and as of such date as the Administrator may deem necessary or

appropriate.
TERMS OF UNDERLYING The terms of the Underlying Fund, including the terms described
FUND herein, are subject to change. In the event of any such change to

the terms of the Underlying Fund, as an investor in the Underlying
Fund, the AlphaKeys Fund will be subject to such changed terms.

TERM The AlphaKeys Fund’s term is perpetual unless it is otherwise
wound up under the terms of the AlphaKeys Fund Agreement. The
AlphaKeys Fund will be voluntarily dissolved: (i) at the election of
the Administrator; or (ii) as required by operation of law. Upon the
occurrence of any event of dissolution, the Administrator, acting
directly, or a liquidator under appointment by the Administrator, 1s
charged with winding up the affairs of the AlphaKeys Fund and
liquidating its assets. Net profits or net loss during the fiscal period
including the period of liquidation will be allocated as described in
the section titled SUMMARY OF TERMS: “Allocation of Profit
and Loss.”

Upon the dissolution of the AlphaKeys Fund, its assets are to be
distributed (1) first to satisfy the debts, liabilities and obligations of
the AlphaKeys Fund, other than debts to Investors, including actual
or anticipated liquidation expenses, (2) next to satisfy debts owing
to the Investors and (3) finally to the Investors proportionately in
accordance with the balances in their respective capital accounts.
Assets may be distributed in kind if the Administrator or liquidator
determines that such a distribution would be in the interests of the
Investors in facilitating an orderly liquidation.

WITHDRAWALS An Investor shall be permitted to make a withdrawal of Class B
Interests as of the close of business on March 31, June 30,
September 30 and December 31 of each year (each such day, a
“Withdrawal Date™).

In the event that withdrawal requests are received for any
Withdrawal Date aggregating to more than five percent (5%) of the
aggregate Net Asset Value of the AlphaKeys Fund as of such
Withdrawal Date, the Administrator may, in its sole discretion,
(1) satisfy all such withdrawal requests or (i) reduce all such
withdrawal requests, pro rata based on the requested withdrawal
amount of each Investor, so that only 5% (or a higher percentage,
in the sole discretion of the Administrator) of the aggregate Net
Asset Value of the AlphaKeys Fund as of such Withdrawal Date is
withdrawn as of such date (the “Class B Gate”). To the extent a
request for withdrawal of Class B Interests is not fully satisfied due
to the Class B Gate, the applicable Investor will be deemed
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automatically to have resubmitted a withdrawal request for the
remaining portion of such unsatisfied request as of the next
Withdrawal Date and, if the Class B Gate applies as of such next
Withdrawal Date, such withdrawal request may be subject to
reduction in the same manner as new withdrawal requests pursuant
to the Class B Gate. For the avoidance of doubt, both new
withdrawal requests for a Withdrawal Date and withdrawal
requests deemed resubmitted for such Withdrawal Date will be
reduced pro rata by the Class B Gate, if applicable, as of such date.
Subject to the terms of withdrawal payments by the Underlying
Fund, a withdrawing Investor subject to the Class B Gate(s) will
generally receive payment as of each subsequent Withdrawal Date
until the Investor’s entire withdrawal request is satisfied. Capital
not withdrawn from the AlphaKeys Fund by virtue of the foregoing
restrictions shall remain at risk of (and will be subject to the profits
and losses resulting from) the AlphaKeys Fund’s business until the
effective date of the withdrawal.

In addition, to the extent the AlphaKeys Fund is restricted from
making withdrawals from the Underlying Fund due to a gating or
other restriction imposed by the Underlying Fund, the
Administrator may, in its sole and absolute discretion, reduce the
withdrawals requested by Investors pro rata according to the
method described above.

An Investor wishing to withdraw capital or withdraw from the
AlphaKeys Fund must provide written notice to the Administrator
at least one hundred and five (105) days prior to a Withdrawal
Date, (unless the Administrator agrees to accept shorter notice), or
upon such other notice period, which may be longer, as may be
notified to the Investors, in the Manager’s sole discretion,

In the case of withdrawals of 95% or more of the balance of an
Investor’s capital account, an amount equal to 95% of the
estimated withdrawal proceeds is generally expected to be payable
to such Investor within sixty (60) days after the applicable
Withdrawal Date, and the balance will be paid, subject to audit
adjustment and with interest, within 30 days after the AlphaKeys
Fund issues its audited financial statements for the year in which
such Withdrawal Date occurred.

In the case of withdrawals of less than 95% of the balance of an
Investor’'s capital account, an amount equal to 100% of the
estimated withdrawal proceeds is generally expected to be payable
to such Investor within sixty (60) days after the applicable
Withdrawal Date.
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Notwithstanding the foregoing, amounts held back may be larger
and/or paid out later than described above, as the ability of the
AlphaKeys Fund to honor withdrawal requests may be dependent
upon the AlphaKeys Fund’s receipt of funds from the Underlying
Fund and its ability to make withdrawals from the Underlying
Fund, which is subject to the withdrawal terms of the Underlying
Fund and may be delayed or suspended altogether.  See
“Millennium USA’s Organization, Management, Structure, and
Operations” in Part One of the Underlying Fund Memorandum.
The Administrator may determine to satisfy a withdrawal request
in full, without a holdback, in its discretion.

Each withdrawal will be subject to a minimum withdrawal amount
of U.S. $50,000 and no partial withdrawals will be permitted if the
balance of the Investor's capital account with respect to its
remaining Interests would be less than U.S. $250.000, provided
that such requirements may be waived with respect to any Investor
by the Administrator in its sole discretion.

The amount due to any Investor whose Class B Interest or portion
thereof is withdrawn will be equal to the value of the Investor’s
capital account or portion thereof based on the estimated Net Asset
Value of the AlphaKeys Fund's assets as of the applicable
Withdrawal Date, after giving effect to all allocations and charges
to be made to the Investor's capital account (including the
Administrative Fee) as of such date. The Administrator may
establish reserves and holdbacks for estimated, projected or
accrued expenses (including the Administrative Fee), liabilities and
contingencies (even if such reserves or holdbacks are not otherwise
required by generally accepted accounting principles) which could
reduce the amount of a distribution upon withdrawal. In addition,
in the sole discretion of the Administrator, any withdrawal by an
Investor may be subject to a charge, as the Administrator may
reasonably require, in order to defray the costs and expenses of the
AlphaKeys Fund in connection with such withdrawal, including
but not limited to any amounts paid or accrued by the AlphaKeys
Fund vis-a-vis its investment in the Underlying Fund, withdrawal
or similar charges imposed by the Underlying Fund.

The AlphaKeys Fund may, at times, receive withdrawal proceeds
in amounts that exceed the eligible withdrawal requests with
respect to the AlphaKeys Fund. The Administrator will generally
reinvest any such excess in the Underlying Fund as of the next
available capital contribution date. However, as a result of such
over-withdrawal, the AlphaKeys Fund may bear a greater amount
of Underlying Fund Incentive Allocation and/or other fees and
expenses than it would bear in the absence of such overwithdrawal.
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To the extent permitted by applicable law, the Administrator may
require any Investor to withdraw its Class B Interests (in whole or
in part) for any or no reason. For example, the AlphaKeys Fund
may terminate the Class B Interest of any Investor who is a UBS
employvee if the continued participation of such Investor is
determined by the Administrator to subject any of the AlphaKeys
Fund, the Administrator, or their respective affiliates to any
adverse consequence under any laws, rules or regulations
applicable to any of the AlphaKeys Fund, the Administrator, or
their respective affiliates. Distributions in respect of any such
required withdrawals may be made in the manner and in amounts
described above for voluntary withdrawals by Investors.

Please see “Withdrawal Rights” in the Underlying Fund
Memorandum for a more detailed description of the withdrawal
terms, including additional restrictions, applicable to the
AlphaKeys Fund’s investment in the Underlying Fund.

LIMITATIONS ON MNotwithstanding anything herein to the contrary, and in accordance

WITHDRAWALS with the AlphaKeys Fund Agreement, the Administrator may
suspend or delay the right of any Investor to withdraw all or a
portion of its capital account or to receive a distribution from the
AlphaKeys Fund if (i) the Administrator reasonably believes it
necessary, prudent or appropriate in connection with the operation
of the AlphakKeys Fund or (i1) the AlphaKeys Fund has not
received sufficient funds from the Underlying Fund or if the
AlphaKeys Fund's ability to make withdrawals from the
Underlying Fund is suspended, delayed, modified or denied. See
“Certain Risk Factors Relating to Millennium USA — Limit on
Withdrawals™ in Part One of the Underlying Fund Memorandum
for a discussion of when the AlphaKeys Fund’s ability to make
withdrawals from the Underlying Fund may be suspended,
delayed, modified or denied. Furthermore, unlike other interests in
the Underlying Fund (including the interests in which Class A
Interests are invested), the Underlying Fund’s interests in which
the Class B Interests are invested have no special withdrawal rights
in the event of the death, disability, adjudication of incompetency,
bankruptcy, insolvency or withdrawal from the general partner of
the Underlying Master Fund of Israel A. Englander (a “Trigger
Event”).

The Administrator specifically reserves the right to prohibit an
Investor from withdrawing all or a portion of its capital account or
from receiving a distribution from the AlphaKeys Fund if such
withdrawal or distribution  would cause the assets of the
AlphaKeys Fund to be considered “plan assets” under
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Section 3(42) of the Employee Retirement Income Security Act of
1974, as amended (“ERISA™), and any rules and regulations
thereunder, and the plan assets regulation set forth by the U.S.
Department of Labor in the U.S. Code of Federal Regulations at 29
CFR. § 2510.3-101, as modified by Section 3(42) of ERISA
(collectively, the “Plan Assets Rules”). Further, Investors should
be aware that the withdrawal process could involve substantial
complications and delays, as the ability of the Alphakeys Fund
to honor withdrawal requests may be dependent upon the
AlphaKeys Fund’s ability to make withdrawals from the
Underlying Fund, which may be delayed or suspended
altogether. Accordingly, the Administrator may determine
that withdrawals should be delayed or suspended. The
Administrator may so delay or suspend redemptions from the
AlphaKeys Fund at a time when no such delay or suspension is
in effect with respect to one or more Other AlphaKeys
Millennium Funds.

Notwithstanding anything to the contrary contained herein, once
the AlphaKeys Fund has commenced liquidation, all withdrawal
rights and requests may be canceled or altered in the
Administrator’s sole discretion. Withdrawals may be funded with
cash or securities. Although the Administrator generally expects
distributions in connection with withdrawals to be made in cash,
any such distributions may be in cash, in-kind, or partly in cash and
partly in-kind, in the Administrator’s sole discretion.

Please see “Limitation on Withdrawals” in the Underlying Fund
Memorandum for a more detailed description of the withdrawal
terms, including additional restrictions, applicable to the
AlphaKeys Fund’s investment in the Underlying Fund.

OTHER INTERESTS Interests of classes of the AlphaKeys Fund, including Class A
Interests, and interests of classes of Other AlphaKeys Millennium
Funds (collectively, “Other Interests™) generally are significantly
more liquid than the Class B Interests. Such Other Interests with
more favorable liquidity terms may be offered to clients of UBSFS
from time to time, simultaneously with or at different times than
the Class B Interests, to the extent such Other Interests become
availlable. Generally, the availability of the Other Interests is
limited and may depend upon withdrawals of such Other Interests
from the AlphaKeys Fund or from the Other AlphaKeys
Millennium Funds. As a result, there is no guarantee that any
Other Interests would be available to any Investor, and the Investor
is likely to only have access to the Class B Interests, which provide
liquidity terms that are significantly less favorable than those
applicable to the Other Interests. See CERTAIN RISK FACTORS
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— Other Interest; Limited Liquidity below.

CAPITAL ACCOUNTS The AlphaKeys Fund will maintain a separate capital account for
each Investor, which will have an opening balance equal to such
Investor’s initial contribution to the capital of the AlphaKeys Fund.
Each Investor’s capital account will be increased by the sum of the
amount of cash constituting additional contnibutions by such
Investor to the capital of the AlphaKeys Fund, plus any amounts
credited to such Investor’s capital account as described below.
Similarly, each Investor's capital account will be reduced by the
sum of the amount of any withdrawal from the AlphaKeys Fund of
the Class B Interest or portion of the Class B Interest of such
Investor, plus the amount of any distributions to such Investor, plus
any amounts debited against such Investor’s capital account as
described below. Capital accounts of Investors are adjusted as of
the close of business on the last day of each fiscal period. The
AlphaKeys Fund may, in the Administrator’s sole discretion,
establish a separate capital account with respect to an additional
contribution by an Investor and Investors may hold multiple
Interests.

ALLOCATION OF PROFIT Net profits or net losses of the AlphaKeys Fund for each fiscal

AND Loss period will be allocated among and credited to or debited against
the capital accounts of all Investors as of the last day of each fiscal
period in accordance with the balance of each such capital account
for such fiscal period (provided that allocations may be adjusted to
give effect to additional classes, sub-classes, series or tranches of
interests created by the AlphaKeys Fund). Net profits or net losses
will be measured as the net change in the Net Asset Value of the
AlphaKeys Fund, including any net change in unrealized
appreciation or depreciation of investments and realized income
and gains or losses and expenses during a fiscal period, before
giving effect to the Administrative Fee (and certain other items)
and any withdrawals by Investors

In the event the Administrator determines that, based upon tax or
regulatory reasons, or any other reasons, an Investor should not
participate, in whole or in part, in allocations of net profit and net
loss to one or more of its capital accounts attributable to trading or
imvesting in any securnity, type of security or any other transaction,
the Administrator may allocate such profit and/or loss to the capital
accounts of such Investor or other Investors not subject to such
limitations, The Administrator may also choose, based upon the
reasons above, to allocate interest earned on any security, type of
security or any other transaction to a memorandum account
separate from such Investor’s capital account(s).
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To the greatest extent possible, allocations for federal income tax
purposes generally will be made among the Investors so as to
reflect equitably amounts credited or debited to each Investor’s
capital account. The AlphaKeys Fund may specially allocate items
of taxable income and gain or loss and deduction to a withdrawing
Investor. This special allocation to or from a withdrawing Investor
could result in Investors (including the withdrawing Investor)
receiving more or less items of income, gain, deduction or loss
(and/or income, gains, deductions or losses of a different character)
than they would receive in the absence of such allocations.

VALUATION The AlphaKeys Fund and/or each class, sub-class, tranche or series
of Interests issued by the AlphaKeys Fund will have a Net Asset
Value determined at such times as the Administrator may
determine. The Net Asset Value will be equal to the sum of the
value of all the gross assets of the AlphaKeys Fund and/or each
class, sub-class, tranche or series minus all gross liabilities of the
AlphaKeys Fund and/or such class, sub-class, tranche or series,
including (after accrual thereof) any expenses. The term “Net Asset
Value” in respect of the AlphaKeys Fund or the Underlying Fund
(or any class, tranche or series (or sub-class or sub-series) thereof)
shall mean the then-current Net Asset Value of such AlphaKeys
Fund or Underlying Fund (or such class, tranche or series (or sub-
class or sub-senes) thereof).

The assets of the AlphaKeys Fund will be valued in accordance
with GAAP or another methodology determined appropnate by the
Administrator in its sole discretion. Based on current GAAP
requirements, the Administrator expects to rely on valuation
information provided by the Underlying Fund (which will be
unaudited, except for information as of the date of the Underlying
Fund’s annual audit), which if inaccurate or incomplete could
adversely affect the Administrator’s ability to determine the Net
Asset Value and, accordingly, value the Class B Interests
accurately. In certain circumstances, the Administrator may be
required by GAAP to make adjustments to the wvaluation
information provided by the Underlying Fund. Absent bad faith or
manifest error, valuation determinations made by the Administrator
will be conclusive and binding.

Except as otherwise determined by the Administrator, the
AlphaKeys Fund’s net profits and net losses will be determined in
accordance with GAAP applied consistently and will include net
realized and unrealized profits or losses on the AlphaKeys Fund's
investments,

LIABILITY OF INVESTORS Investors in the AlphaKeys Fund will be members of a limited
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liability company as provided under Delaware law. Under
Delaware law and the AlphaKeys Fund Agreement, an Investor
will not be liable for the debts, obligations or liabilities of the
AlphaKeys Fund solely by reason of being an Investor, except that
the Investor may be obligated to (i) make capital contributions to
the AlphaKeys Fund pursuant to the AlphaKeys Fund Agreement
and applicable law, including to repay any funds wrongfully
distributed to the Investor, (ii) repay amounts paid to such Investor
in connection with a withdrawal as a result of a determination by
the Administrator that the amount paid to such Investor was
materially incorrect, (iii) repay withholding or other taxes
applicable with respect to such Investor paid by the AlphaKeys
Fund, or (iv)repay liabilities of the AlphaKeys Fund incurred
during a prior period in which such Investor was an Investor in the
AlphaKeys Fund (including any such liabilities of the AlphaKeys
Fund to the Underlying Fund).

The Administrator will not be personally liable to any Investor for
the repayment of any balance in such Investor’s capital account or
for capital contributions by such Investor to the capital of the
AlphaKeys Fund or by reason of any change in the federal or state
income tax laws applicable to the AlphaKeys Fund or its Investors.

EXCULPATION AND The AlphaKeys Fund Agreement provides that the Manager will

INDEMNIFICATION not be liable to the AlphaKeys Fund for any acts or omissions by
the Manager, and any member, director, officer or employee of the
Manager, or any of its affiliates, for any error of judgment, mistake
of law or any act or omission in connection with the performance
of its duties under the AlphaKeys Fund Agreement, unless it shall
be determined by final judicial decision on the merits, from which
there is no further right to appeal, that such error, mistake or act or
omission constitutes willful misfeasance, bad faith or gross
negligence in connection with the conduct of the Manager’s duties
under the AlphaKeys Fund Agreement; provided, that under no
circumstance will the Manager be liable for any indirect or
consequential damages. The AlphaKeys Fund (and not any
Indemnified Person), will (i) be responsible for any losses resulting
from “trading” errors and similar human errors, absent willful
misfeasance, bad faith or gross negligence in the performance of
the obligations and duties of any Indemnified Person, or (11) receive
the gain from such errors, as the case may be.

The AlphaKeys Fund will indemnify the Manager, and any
member, director, officer or employee of the Manager, and any of
their affiliates (each, an “Indemnified Person™) for, and hold each
Indemnified Person harmless against, any loss, liability or expense,
including, without limit, reasonable counsel fees, incurred on the
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part of an Indemnified Person arising out of or in connection with
the Manager’s acceptance of, or the performance of its duties and
obligations under, the AlphaKeys Fund Agreement, as well as the
costs and expenses of defending against any claim or liability
arising out of or relating to the AlphaKeys Fund Agreement, absent
willful misfeasance, bad faith or gross negligence of its obligations
to the AlphaKeys Fund; provided, however, that nothing contained
in the AlphaKeys Fund Agreement shall constitute a waiver or
limitation of any rights which the AlphaKeys Fund may have under
applicable secunties or other laws,

Expenses incurred by an Indemnified Person in defense or
settlement of any claim that may be subject to a right of
indemnification hereunder will be advanced by the AlphaKeys
Fund to such Indemnified Person prior to the final disposition
thereof upon receipt of an undertaking by or on behalf of such
Indemnified Person to repay such amount if a court of competent
jurisdiction determines in a non-appealable judgment that the
Indemnified Person was not entitled to be indemnified hereunder.
Any and all judgments against the AlphaKeys Fund or the Manager
in respect of which the Manager is entitled to indemnification shall
be satisfied from the AlphaKeys Fund assets, including capital
contributions. If the Manager determines that it is appropriate or
necessary to do so, the Manager may cause the AlphaKeys Fund to
establish reasonable reserves, escrow accounts or similar accounts
to fund its obligations.

The Administrative Services Agreement and the Investor
Application provide that the Administrator and its affiliates will
receive certain exculpation and indemnification rights that are
substantially similar to those afforded to the Manager pursuant to
the terms of the AlphaKeys Fund Agreement.

In addition, the AlphaKeys Fund indemnifies (i) the Placement
Agent under certain circumstances, as set forth in the placement
agreement between the AlphaKeys Fund and the Placement Agent
(the “Placement Agreement”); and (ii) the Sub-Administrator under
certain circumstances, as set forth in the administration agreement
between the AlphaKeys Fund and the Sub-Administrator.

AMENDMENT OF THE The AlphaKeys Fund Agreement may be amended with the
ALPHAKEYS FUND approval of (i) the Administrator in its capacity as Manager and
AGREEMENT (i1) a majority-in-interest of the Investors. An Investor will be

deemed to consent to a proposed amendment if the Investor has
received notice of such amendment and did not object thereto
within a reasonable, and specifically disclosed, time period that is
consistent with applicable law.,  Amendments increasing the
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obligation of any Investor to make capital contributions to the
AlphaKeys Fund or reducing any Investor’s capital account (in
each case other than as permitted in the AlphaKeys Fund
Agreement) may not be made without the consent of any Investors
adversely affected thereby or unless any such Investor has received
notice of such amendment and, in the case of an Investor objecting
to such amendment, a reasonable opportunity to withdraw its Class
B Interests. Amendments that (i)increase Investor rights,
including with respect to voting, or (ii) otherwise would not
adversely affect Investors, will not require Investor consent.

The terms of the Underlying Fund, including the terms described
herein, are subject to change. In the event of any change to the
terms of the Underlying Fund, as an investor in the Underlying
Fund, the AlphaKeys Fund will be subject to such changed terms
and will change its terms accordingly.

TRANSFER RESTRICTIONS  No person may become a substitute Investor without the written
consent of the Administrator, which consent may be withheld for
any reason in its sole and absolute discretion and is expected to be
granted, if at all, only under extenuating circumstances, in
connection with a transfer to an entity that does not result in a
change of beneficial ownership. The Administrator may require
such documentation as it shall determine in its sole discretion.

SUMMARY OF TAXATION The AlphaKeys Fund intends to be treated as a partnership for
federal income tax purposes and not as an association or a publicly
traded partnership taxable as a corporation. Subject to certain
exceptions discussed in “TAX ASPECTS” below, as a partnership,
the AlphaKeys Fund generally should not be subject to federal
income tax, and each Investor will be required to report on its own
annual tax return its distributive share of the AlphaKeys Fund’s
taxable income or loss (which, assuming the Underlying Fund and
the Underlying Master Fund are each properly treated as a
partnership for federal income tax purposes and not as an
association or a publicly traded partnership taxable as a
corporation, will consist almost entirely of the AlphaKeys Fund's
share of the taxable income or loss of the Underlying Fund, which,
in turn, will consist primarily of the Underlying Fund’s share of the
taxable income or loss of the Underlying Master Fund). Each
Investor must report its share of the AlphaKeys Fund’'s taxable
income or loss, regardless of the extent to which, or whether, the
AlphaKeys Fund or such Investor receives corresponding
distributions for such taxable year, and such Investor, thus, may
incur income tax liabilities in excess of any distributions to or from
the AlphaKeys Fund.
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An investment in the AlphaKeys Fund may have the effect of
requiring the Investor to file income or other tax returns in
jurisdictions in which the AlphaKeys Fund, the Underlying Fund
or the Underlying Master Fund conducts investment activities. In
order for the AlphaKeys Fund to complete its tax reporting
requirements, the AlphaKeys Fund must, among other things,
receive timely information from the Underlying Fund.

If the AlphaKeys Fund incurs a withholding tax or other tax
obligation with respect to the share of AlphaKeys Fund income
allocable to any Investor in the Administrator’s sole discretion, the
amount of such obligation shall be debited against the Capital
Account of such Investor, and any amounts then or thereafter
distnbutable to such Investor may be reduced by the amount of
such taxes. If the amount of such taxes is greater than any such
distributable amounts, then such Investor shall be required to pay
to the AlphaKeys Fund, upon demand, the amount of such excess.

Investors should note that the AlphaKeys Fund is not generally
obligated, and does not intend, to make distributions. Further, the
AlphaKeys Fund is not required, and does not intend, to make
distributions to an Investor to cover U.S. federal and state income
taxes or other tax liabilities of such Investor with respect to its
allocable share of AlphaKeys Fund income and gain. Accordingly,
a non-withdrawing Investor will be required to use cash from other
sources in order to pay tax on its taxable income that 1s attributable
to its Class B Interests in the AlphaKeys Fund. See “TAX
ASPECTS”

TAX-EXEMPT ENTITIES The AlphaKeys Fund may borrow for any purpose and it is
expected that the Underlying Fund or Underlying Master Fund will
use leverage in connection with its trading activities. However, the
AlphaKeys Fund only intends to borrow in limited circumstances,
if any. The Underlying Fund Memorandum provides that a portion
of the Underlying Fund’s income may be treated as “unrelated
business taxable income™ (“UBTI"), and therefore the AlphaKeys
Fund may generate UBTI as well (which will be significant if the
Underlying Fund generates significant UBTIL, as it has in previous
years). Therefore, a tax-exempt Investor may incur income tax
liability with respect to its share of the net profits from such
leveraged transactions and other transactions to the extent they are
treated as giving rise to UBTL Tax-exempt investors (including
individual retirement accounts (“IRAs™), to the extent investments
through TRAs are accepted) may be required to make payments,
including estimated payments, and file an income tax return for any
taxable year in which they have UBTIL To file an income tax
return, it may be necessary for the IRA or other tax-exempt
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investor to obtain an Employer Identification Number. The
AlphaKeys Fund will not accept subscriptions from charitable
remainder trusts. See TAX ASPECTS.

Investment in the AlphaKeys Fund by tax-exempt entities requires
special consideration. Trustees or administrators of such entities
are urged to review carefully the matters discussed in this
Memorandum.

ERISA CONSIDERATIONS  The Administrator will use reasonable efforts to prevent the assets
of the AlphaKeys Fund from being considered “plan assets” within
the meaning of the Plan Assets Rules by limiting investment in
each class of Interests of the AlphaKeys Fund by “Benefit Plan
Investors” (as defined in the Plan Assets Rules and descnibed in
CERTAIN ERISA AND OTHER CONSIDERATIONS below) to
a level that would not be considered “significant” (as defined in the
Plan Assets Rules). Investors and persons making the decision to
invest in the AlphaKeys Fund on their behalf will be required to
identify an Investor’s Benefit Plan status. See CERTAIN ERISA
AND OTHER CONSIDERATIONS below.

If at any time the Administrator determines that equity participation
in any class of equity interests in the AlphaKeys Fund by Benefit
Plan Investors would be considered “significant™ (as defined in the
Plan Assets Rules), the Administrator will be permitted to cause
one or more Benefit Plan Investors to withdraw or reduce their
Interests in the AlphaKeys Fund (including on a non-pro rata basis)
to the extent necessary so that equity participation in such class of
the AlphaKeys Fund by Benefit Plan Investors would not be
considered “significant” (as defined in the Plan Assets Rules). See
“CERTAIN ERISA AND OTHER CONSIDERATIONS below.

Each prospective Investor subject to ERISA and/or
Section 4975 of the United States Internal Revenue Code of
1986, as amended (the “Code™) (or any other similar laws) is
urged to consult its own legal and financial advisers as to the
provisions of ERISA and Section 4975 of the Code (or such
similar laws) applicable to an investment in the AlphaKeys
Fund.

REPORTS TO INVESTORS The AlphaKeys Fund will furnish to Investors as soon as
practicable after the end of each taxable year such information as is
necessary for Investors to complete federal and state income tax or
information returns, along with any other tax information required
by law. For the AlphaKeys Fund to complete its tax reporting
requirements, it must receive information on a timely basis from
the Underlying Fund.
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It is expected that the AlphaKeys Fund’s Schedule K-1s will
most likely not be available prior to April 15 (and may be
available significantly later than April 15) and, accordingly,
Investors would need to obtain extensions for the filing of their
individual tax returns at the federal, state and local level.

The AlphaKeys Fund also intends to deliver to the Investors
audited annual financial reports of the AlphaKeys Fund as soon as
practicable after the conclusion of the AlphaKeys Fund’s fiscal
year, however, the AlphaKeys Fund may deliver unaudited annual
financial reports in its sole discretion. If the AlphaKeys Fund does
deliver audited reports, such annual audit can be completed only
once the AlphaKeys Fund receives audited financial statements for
the same fiscal year from the Underlying Fund. Consequently, it is
possible that audited annual financial reports of the AlphaKeys
Fund may be completed later than would otherwise be the case (up
to 180 days after the fiscal year end or any other period permitted
by law). Furthermore, if the Underlying Fund is unable to
complete its audit (or if the Underlying Fund issues a qualified
audit report), the AlphaKeys Fund will be unable to complete its
own audit (or the AlphaKeys Fund will have to issue a qualified
audit report). In addition, Investors may receive quarterly and
other unaudited periodic reports regarding the AlphaKeys Fund's
operations. To the extent that such reports reflect valuations of
investments made by the Underlying Fund, such valuations will be
based on information provided by the Underlying Fund, in its sole
discretion. Such valuations are subjective in nature and may not
conform to any particular valuation standard.

Audited financial reports, as well as other financial reports of the
AlphaKeys Fund, will be prepared in accordance with GAAP or
another methodology determined appropriate by the Administrator,
in its sole discretion. It is possible that the reporting method used
to prepare annual reports may differ from the method used with
respect to preparation of quarterly reports. The AlphaKeys Fund
will adopt the accrual method for tax accounting purposes or any
other accounting method permitted by the Code which the
Administrator determines in its sole discretion is in the best
interests of the AlphaKeys Fund.
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Ri1sK FACTORS AND An investment in the AlphaKeys Fund (and its investment in the

CONFLICTS OF INTEREST Underlying Fund) is speculative and involves significant risks and
potential conflicts of interest, certain of which are described in
more detail in CERTAIN RISK FACTORS below and “Certain
Risk Factors Relating to Millennium USA™ and “Certain Risk
Factors Relating to an Investment in the Master Partnership” in the
Underlying Fund Memorandum.

An investment in the AlphaKeys Fund entails special tax risks. See
SUMMARY OF TERMS: “Summary of Taxation,”

The Underlying Fund is not registered as an investment company
under the 1940 Act and, therefore, the AlphaKeys Fund is not able
to avail itself of the protections of the 1940 Act with respect to the
Underlying Fund.

The investment activities of the Administrator, the Underlying
Fund Manager and the portfolic managers it retains, and their
respective affiliates, for their own accounts and the other accounts
they manage, may give rise to conflicts of interest that may
disadvantage the AlphaKeys Fund. The AlphaKeys Fund's
operations may give rise to other conflicts of interest. See
POTENTIAL CONFLICTS OF INTEREST and “Related-Party
Transactions and Other Accounts; Conflicts” in Part Two of the
Underlying Fund Memorandum.

UBSFS acts as the principal placement agent for the AlphaKeys
Fund (in such capacity, the Placement Agent) and will bear its own
costs associated with its activities as Placement Agent. The
Administrator and the Placement Agent intend to compensate the
Placement Agent’s or its affiliates’ financial advisors, as well as
third-party securities dealers and other industry professionals, for
their ongoing servicing of clients with whom they have placed
Interests in the AlphaKeys Fund and such compensation will be
based upon a formula that takes into account the amount of client
assets being serviced as well as the investment results attributable
to the clients” assets in the AlphaKeys Fund.
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II. CERTAIN RISK FACTORS

Prospective Investors should carefully consider the risks involved in an investment in the
AlphaKeys Fund and in the Underlying Fund, including, but not limited to, those discussed below.
Prospective Investors should consult their own legal, tax and financial advisors as to all of these
risks and an investment in the AlphaKeys Fund generally. Prospective Investors should refer to
“Certain Risk Factors Relating to Millennivm USA™ and “Certain Risk Factors Relating to an
Investment in the Master Partnership” in the Underlying Fund Memorandum for more detailed
risks related to the AlphaKeys Fund’s investment in the Underlying Fund.

Risks Associated With the Structure of the AlphaKeys Fund

Risk of a Single Investment. The investment performance of the AlphaKeys Fund will depend
almost entirely on the performance of the Underlying Fund, over which neither the AlphaKeys
Fund nor the Administrator will have any control. The AlphaKeys Fund will not hedge the risks
of any of the Underlying Fund’s investments and the Admimstrator does not intend to take any
defensive actions in the event of declining performance or asset losses at the Underlying Fund.
As a result, the AlphaKeys Fund's investment performance could be materially worse than would
be the case if the AlphaKeys Fund could diversify investments among asset classes or hedge
investment risks, or if the Underlying Fund itself were diversified among asset classes.

Layering of Fees and Expenses. Pursuant to the Administrative Services Agreement, each
Investor shall pay to the Administrator a monthly Administrative Fee as set forth above in
SUMMARY OF TERMS: “Fees and Expenses.” The Administrative Fee is in addition to and
separate from the Underlying Fund Performance Allocation, other fees and expenses of the
Underlying Fund borne by the AlphaKeys Fund due to its status as a limited partner of the
Underlying Fund, and the retention of appropnate reserves therefor as determined in the sole
discretion of the Administrator, and in addition to the fees and expenses paid to other third parties
engaged on behalf of the AlphaKeys Fund. Therefore, Investors of the AlphaKeys Fund bear two
levels of fees, and investments by Investors in the AlphaKeys Fund are not investments in the
Underlying Fund on a dollar-for-dollar basis. The returns for an investor in the Underlying Fund
will depend on the timing and actual amount invested in the Underlying Fund and the
performance thereof, as well as the timing and amount of capital contributed to the Underlying
Fund and held in Temporary Investments and the performance thereof. Investors meeting
minimum investment criteria set forth in the Underlying Fund Memorandum may invest directly
in the Underlying Fund without incurring fees and expenses of the AlphaKeys Fund; however,
direct interests in the Underlying Fund are not offered pursuant to this Memorandum or by UBS.

Different Classes of Interests mav Yield Higher Levels of Compensation. The Administrator
and/or its affiliates may receive higher levels of compensation in connection with investments by
Investors in the Advisory Sub-Class Interests, on the one hand, and Investors in the Brokerage
Sub-Class Interests, on the other hand. For example, the Administrator and/or its affiliates may
receive greater compensation from the Underlying Fund in connection with Investors’ indirect
investments in the Underlying Fund, and/or directly from the Investor, depending upon whether
an Investor is purchasing Advisory Sub-Class Interests or Brokerage Sub-Class Interests.
Accordingly, UBSFS and/or its affiliates may have a greater incentive to recommend an
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investment in the AlphaKeys Fund to an Investor who will invest in a class of Interests that will
yield a relatively higher level of compensation.

In addition, as clients of UBSFS, Investors who invest in the Advisory Sub-Class Interests have an
arrangement with UBSFS to directly compensate UBSFS for UBSFS’s advisory services (and
may also pay account servicing fees to UBSFS). Depending upon each such Investor's assets
under management, among other factors, certain of these Investors may compensate UBSFS at
higher levels than other such Investors. Accordingly, the Administrator and/or its affiliates may
receive higher levels of compensation in connection with investments by some Investors in the
Advisory Sub-Class Interests than they receive in connection with investments by other Investors
in the Advisory Sub-Class Interests. Moreover, in certain cases, if the Investor is purchasing
Advisory Sub-Class Interests (and investing through a UBS advisory program), the Investor may
be subject to higher fees overall with respect to its AlphaKeys Fund investment than an investor
purchasing Brokerage Sub-Class Interests (and investing through a brokerage account), due to the
additional compensation paid by such Investor to the Administrator and/or its affiliates in
connection with the advisory program.

Potential Adverse Effects of Being Treated as a Single Investor in the Underlying Fund. The
AlphakKeys Fund will hold a single interest in the Underlying Fund, and each Investor’s indirect
investment in the Underlying Fund will not be represented by a separate interest in the Underlying
Fund. Therefore, the Underlying Fund Performance Allocation made in respect of the AlphaKeys
Fund’s investment in the Underlying Fund is based on the performance of the AlphaKeys Fund's
investment as a whole and not upon the performance of a particular Investor’s indirect investment
in the Underlying Fund. Similarly, withdrawal charges, if any, charged by the Underlying Fund
and other withdrawal-related provisions may be based on the withdrawal by the AlphaKeys Fund
as a whole and not upon the withdrawal by a particular Investor. An Investor may not be able to
make a withdrawal from the AlphaKeys Fund at times and in the amounts that a direct investor in
the Underlying Fund would have been able to withdraw. As a result, an Investor’s partial or
complete withdrawal from the AlphaKeys Fund may be significantly delayed compared to the
partial or complete withdrawal of a direct investor in the Underlying Fund. Additional investments
in the AlphaKeys Fund, by new or existing Investors, and withdrawals from the AlphaKeys Fund,
which will generally require additional capital contributions or withdrawals, as the case may be, to
or from the Underlying Fund, may in certain circumstances create distortions in the economic
benefits and detriments of an investment in the AlphaKeys Fund for different Investors. An
existing Investor’s indirect share of a loss carryforward established with respect to a contribution
by the AlphaKeys Fund into the Underlying Fund may effectively be diluted by new capital
contributions to the AlphaKeys Fund made by other Investors or by a withdrawal from the
Underlving Fund in connection with withdrawals from the AlphaKeys Fund by other Investors.
Thus, an existing Investor's indirect share of such loss carryforward will effectively be diluted by
any new capital contributions in the AlphaKeys Fund. See “Allocation of Gains and Losses™ in
Part One of the Underlying Fund Memorandum.

In addition, the Underlying Fund may issue additional classes, sub-classes or senes of Underlying
Fund Interests to investors in the Underlying Fund in order to track participation in “new issues”
as defined under the rules of FINRA. Investors should be aware that even if one or more
Investors are eligible to invest in “new issues,” the AlphaKeys Fund expects to invest in a class,
sub-class or series of Underlying Fund Interests which does not participate in “new issues.”
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In the sole discretion of the Administrator, any withdrawal by an Investor may be subject to a
charge, as the Administrator may reasonably require, in order to defray the costs and expenses of
the AlphaKeys Fund in connection with such withdrawal, including but not limited to any
amounts paid or accrued by the AlphaKeys Fund vis-a-vis its investment in the Underlying Fund.

No Recourse Against the Underlying Fund. Investors of the AlphaKeys Fund will not be
investors in the Underlying Fund, will have no direct interest in the Underlying Fund and will
have no standing or recourse against the Underlying Fund or its affiliates, including the
Underlying Fund Manager.

No Rights to Vote or Participate. Except as otherwise described below, in the event that there is
an issue to be voted upon by the investors of the Underlying Fund, the Administrator, in its
discretion, and not the Investors, will determine how the AlphaKeys Fund’s interest in the
Underlying Fund will be voted. The Administrator will determine whether the AlphaKeys Fund
should vote “yes”, “no” or abstain from voting, in its sole discretion. In addition, Investors will
have no opportunity to participate directly in the day-to-day operations of the AlphaKeys Fund.
The AlphaKeys Fund expects to vote in accordance with the Administrator’s recommendations on
such matters unless at least a majority of the Investors duly object. In addition, the AlphaKeys
Fund expects to refrain from voting on the selection, approval or disposition of any investment in
any depository institution or other financial company to the extent it deems advisable to do so
under the Bank Holding Company Act of 1956, as amended (the “BHC Act”). (See
“REGULATORY CONSIDERATIONS—U.S. Bank Holding Company Act” below.).

Side Letters and Other Agreements with Clients. The Administrator may enter into side letters or
other similar agreements with a particular Investor without the approval of other Investors of the
AlphaKeys Fund. Any such side letter would have the effect of establishing rights under, altering
or supplementing the terms of the AlphaKeys Fund Agreement or the Investor Application with
respect to such Investor in a manner different from, and possibly more favorable to, such Investor
than those applicable to other Investors. Such rights or terms in any such side letter or similar
agreement may include, without limitation, (i) different notice periods or minimum initial and
continuing investment amounts, (ii)the agreement of the Administrator to extend certain
information rights or additional diligence, valuation or reporting rights to such Investor, including,
without limitation, to accommodate special regulatory or other circumstances of such Investor,
(ii1) waiver or modification of certain confidentiality obligations of such Investor, (iv) waiver or
modification of certain fee obligations of such Investor, (v) consent of the Administrator to certain
transfers by such Investor or other exercises by the Administrator of its discretionary authority
under the AlphaKeys Fund Agreement in certain respects for the benefit of such Investor,
(vi) restrictions on, or special rights of such Investor with respect to the activities of the
Administrator and its affiliates, (vii) special rights of such Investor with respect to withdrawals,
(vii1) additional obligations and restrictions on the Administrator and the AlphaKeys Fund with
respect to the structuring of investments in light of the legal, tax and regulatory considerations of
such Investor or (1x) other rights or terms necessary in light of particular legal, regulatory, public
policy or other characteristics of such Investor. The terms of any such side letter or similar
agreement will not be disclosed to other Investors unless the Administrator, in its sole discretion,
otherwise determines. Any rights or terms so established in a side letter with an Investor will
govern solely with respect to such Investor. To the extent determined appropriate by the
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AlphaKeys Fund, an Investor that enters into a side letter or other agreement may be issued a new
class, sub-class, tranche or series (or sub-series) of Interests in the AlphaKeys Fund.

Unregistered Status. MNone of the AlphaKeys Fund, the Underlying Master Fund nor the
Underlying Fund is registered as an investment company under the Investment Company Act.
The Investment Company Act provides certain protections to Investors and imposes certain
restrictions on registered investment companies, none of which will be applicable to the
AlphaKeys Fund.

Termination of the AlphaKeys Fund’s Interest in the Underlying Fund. The Underlying Fund
may, among other things, force the withdrawal of the AlphaKeys Fund’'s interest in the
Underlying Fund at any time. In addition, the Administrator may determine at any time, subject
to the restrictions on withdrawals from the Underlying Fund, to terminate the AlphaKeys Fund’s
investment in the Underlying Fund.

Repayment of Capital and Distributions. The investors and former investors of the Underlying
Fund, including the AlphaKeys Fund, shall be liable for the repayment and discharge of all debts
and obligations of the Underlying Fund attributable to any fiscal year (or relevant portion thereof)
during which they are or were investors of the Underlying Fund to the extent of their respective
interests in the Underlying Fund in the fiscal year (or relevant portion thereof) to which any such
debts and obligations are attributable. In meeting this obligation, the AlphaKeys Fund may be
required to return to the Underlying Fund any amounts actually received by it from the
Underlving Fund during or after the fiscal year to which any debt or obligation is attributable. In
addition, the AlphaKeys Fund may be required to pay to the Underlying Fund amounts that are
required to be withheld by the Underlying Fund for tax purposes. The AlphaKeys Fund may
require Investors to return to the AlphaKeys Fund all or part of any distribution by the AlphaKeys
Fund to the Investors in order to satisfy all or any portion of the AlphaKeys Fund’'s
indemnification obligations. Similarly, Investors may be required in certain circumstances to
repay or pay such amounts to the AlphaKeys Fund if the AlphaKeys Fund is unable otherwise to
meet its obligations or as otherwise provided in the AlphaKeys Fund Agreement.

In addition, if at any time following a withdrawal of all or a portion of an Investor’s capital
account, the Administrator determines, in its sole discretion, that the amount paid to an Investor or
former Investor pursuant to such withdrawal was incorrect for any reason, including but not
limited to (i) a determination by the Administrator that the amount paid to the AlphaKeys Fund
pursuant to a withdrawal from the Underlying Fund was incorrect and the Administrator
determines, in its sole discretion, that such amount should be allocated to such Investor or former
Investor, or (ii) a determination by the Administrator, that the calculation of Net Asset Value was
incorrect at the time such amount was paid to such Investor or former Investor, the AlphaKeys
Fund may pay to such Investor or former Investor any additional amount that the Administrator
determines such Investor or former Investor should have been entitled to receive, or, in its sole
discretion, seek payment from such Investor or former Investor of the amount of any excess
payment that the Administrator determines such Investor or former Investor received, in each case
without interest, although, in its sole discretion, the Admimistrator may determine for any reason
or no reason that such action is not feasible or practicable. In the event that the AlphaKeys Fund
elects not to seek the payment of such amounts from an Investor or former Investor or is unable to
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collect such amounts from an Investor or former Investor, the Net Asset Value of the AlphaKeys
Fund will be less than it would have been had such amounts been collected.

Involuntary Liquidation of an Investor’s Interest. The AlphaKeys Fund may terminate the interest
of any Investor in the AlphaKeys Fund at any time upon written notice to such Investor, for any
reason or for no reason at all.

Reports. The AlphaKeys Fund intends to deliver to Investors (i) audited annual financial reports
of the AlphaKeys Fund as soon as practicable after the conclusion of the AlphaKeys Fund’s fiscal
year and (ii) such information as is necessary for such Investors to complete federal and state
income tax or information returns. However, the AlphaKeys Fund may deliver unaudited annual
financial reports in its sole discretion, If the AlphaKeys Fund does deliver audited reports, such
annual audit can be completed only once the AlphaKeys Fund receives audited financial
statements for the same fiscal year from the Underlying Fund. Consequently, it is possible that
audited annual financial reports of the AlphaKeys Fund may be completed later than would
otherwise be the case (up to 180 days after the fiscal year end or any other period permitted by
law). For the AlphaKeys Fund to complete its tax reporting requirements, it must receive
information on a timely basis from the Underlying Fund. If the Underlying Fund is unable to
complete its audit (or if the Underlying Fund issues a qualified audit report), the AlphaKeys Fund
will be unable to complete its own audit (or the AlphaKeys Fund will have to issue a qualified
audit report). It is expected that the AlphaKeys Fund will most likely be unable to provide tax
information to Investors without significant delays and Investors may need to seek extensions on
the time to file their tax returns at the federal, state and local level. Quarterly reports from the
Administrator regarding the AlphaKeys Fund’s operations during such period also may be sent to
Investors.

Classes of Interests in both the Underlving Fund and AlphaKeys Fund, respectively, are Not
Separate Legal Entities. Although Investors of the Underlying Fund, including the AlphaKeys
Fund and certain Other AlphaKeys Millennium Funds, may hold separate classes of interests of
the Underlying Fund, the Underlying Fund is a single legal entity and creditors of the Underlying
Fund may enforce claims against any and all assets of the Underlying Fund. Thus, any and all
assets of the Underlying Fund may be available to meet all liabilities of the Underlying Fund.
including liabilities resulting from new issue investments, regardless of whether any particular
liability is attributable to only one or less than all classes or series of interests (e.g., currency
hedges). As an investor in the Underlying Fund, the AlphaKeys Fund may be subject to these
same risks with respect to the Underlying Fund Interests,

Similarly, although Investors may hold separate classes, sub-classes or series of Interests, the
AlphaKeys Fund is a single legal entity and its creditors may enforce claims against any and all
assets of the AlphaKeys Fund. Thus, regardless of whether an Investor holds Class A or Class B
Interests, or Brokerage Sub-Class or Advisory Sub-Class Interests (as applicable), any and all
assets of the AlphaKeys Fund may be available to meet all liabilities of the AlphaKeys Fund,
regardless of whether any particular liability is attributable to only one or less than all classes or
sub-classes of Interests.

Idle Funds. The AlphaKeys Fund may retain a portion of the subscription proceeds that will not
be invested in the Underlying Fund, to meet certain of its operating expenses.
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Reserves. The AlphaKeys Fund may establish reserves for the payment of estimated, projected or
accrued expenses (including the Administrative Fee), liabilities and contingencies. Such amounts
set aside in a reserve will not be invested in the Underlying Fund (or repaid to Investors that have
otherwise withdrawn from the AlphaKeys Fund), and accordingly, will not participate in the
returns (positive or negative) of the Underlying Fund.

Limited Operating History. The AlphaKeys Fund has only a limited operating history upon which
Investors can evaluate the performance of the AlphaKeys Fund, although the Underlying Master
Fund has a performance track record that begins in 1990. Although the Administrator will receive
information from the Underlying Fund regarding its historical performance and investment
strategy, the Administrator may not be able to independently venfy and has not independently
verified this information. The performance of the AlphaKeys Fund or the Underlying Fund cannot
be relied upon as an indicator of their future performance.

Liquidity Risks Class B Interests in the AlphaKeys Fund will not be traded on any securities
exchange or other market and are subject to substantial restrictions on transfer. The ability of the
AlphaKeys Fund to honor withdrawal requests may be dependent upon the AlphaKeys Fund's
ability to make withdrawals from the Underlying Fund, which may be restricted under the
Underlying Fund Documents, delayed or suspended altogether. Furthermore, unlike other interests
in the Underlying Fund (including the interests in which the Class A Interests are invested), the
Underlying Fund’s interests in which the Class B Interests are invested have no special
withdrawal rights in the event of the death, disability, adjudication of incompetency, bankruptcy,
insolvency or withdrawal from the general partner of the Underlying Master Fund of Israel A.
Englander (a “Trigger Event”), or the occurrence of any other key person event. Please see
“Other Interests; Limited Liquidity” below for additional discussion regarding differences in
withdrawal terms between Class B Interests and Other Interests.

In the sole discretion of the Administrator, any withdrawal by an Investor may be subject to a
charge, as the Administrator may reasonably require, in order to defray the costs and expenses of
the AlphaKeys Fund in connection with such withdrawal, including without limitation, any
amounts paid or accrued by the AlphaKeys Fund vis-i-vis its investment in the Underlying Fund,
withdrawal or similar charges imposed by the Underlving Fund Manager, if any (which may be
substantial). In addition, the Administrator, in its sole discretion, may permit an Investor to make
withdrawals at different times, and upon different terms, than those specified in “SUMMARY OF
TERMS — Withdrawals”. The Administrator may also, in its sole discretion, permit an Investor to
withdraw from the AlphaKeys Fund, or cause the AlphaKeys Fund, upon an Investor’s request, to
repurchase, some or all of such Investor’s Class B Interests at a discount to the Net Asset Value of
the withdrawn or repurchased Class B Interests, at a time when such Investor is not otherwise
entitled to withdraw from the AlphaKeys Fund. In addition, the Administrator may determine, in
its sole discretion, to make such an offer to one or more Investors and not to the other Investors,
and may do so without notice to the other Investors.

No Assurance of Investment Return. The AlphaKeys Fund is intended for long-term Investors
who can accept the significant risks associated with investing in illiquid secunities. There can be
no assurance that either of the AlphaKeys Fund or the Underlying Fund will achieve its
investment objective. Investors should be aware that prior performance of the Underlying Fund is
not necessarily indicative of future results. The possibility of partial or total loss of AlphaKeys
Fund capital will exist, and prospective Investors should not subscribe unless they can readily bear
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the consequences of such loss. Accordingly, an investment in the AlphaKeys Fund should only be
considered by persons who can afford a loss of their entire investment.

Withdrawal Risks. With respect to withdrawal requests, Investors must notify the AlphaKeys
Fund upon the notice period set forth in “SUMMARY OF TERMS — Withdrawals” or upon such
other notice period, which may be longer, as may be notified to the Investors, in the Manager's
sole discretion. An Investor that elects to withdraw all or a portion of such Investor’s capital
account will not know the amount 1t will receive until after the election to withdraw has been
made. It is possible that during the time period between the withdrawal notice date and the
Withdrawal Date, general economic and market conditions, or specific events affecting the
AlphaKeys Fund, could cause a decline in the value of Class B Interests,

In addition, an Investor's partial or complete withdrawal from the AlphaKeys Fund could be
limited or significantly delayed due to the operation of the Class B Gate, which would restrain the
ability of the Investor to withdraw its capital. Further, the value of such Investor's investment
may decline prior to the date on which the Investor’s withdrawal 1s complete. As a result, the
Investor may bear or be subject to additional or increased proportionate shares of fees, costs,
expenses and liabilities that the Investor would not otherwise bear if not for the operation of the
Class B Gate. See also “CERTAIN RISK FACTORS—Other Interests; Limited Liquidity”
below. The foregoing is also separately applicable with respect to the AlphaKeys Fund’'s
investment in, and potential withdrawal from, the Underlying Fund.

Other Interests; Limited Liquidity. Interests of classes of the AlphaKeys Fund, including Class A
Interests, and interests of classes of Other AlphaKeys Millennium Funds (collectively, “Other
Interests™) generally are significantly more liquid than the Class B Interests. Other Interests are
generally able to be withdrawn entirely on an annual basis or for a greater percentage of a holder’s
interests on a quarterly basis. The exercise of such special withdrawal right by the AlphaKeys
Fund on behalf of holders of Other Interests will not result in, or be deemed to create, any special
withdrawal right for the holders of the Class B Interests (in their capacity as such). Upon the
occurrence of a Trigger Event at the Underlying Fund, holders of Class B Interests will not have
any right to withdraw any Underlying Interests in connection therewith, while holders of Other
Interests may have such right. The ability of holders of Other Interests to withdraw such Other
Interests when the holders of the Class B Interests are restricted from doing so may materially and
adversely impact the Class B Interests, including without limitation, as a result of the holders of
the Class B Interests bearing a larger portion of the expenses incurred by or on behalf of the
AlphaKeys Fund.

Additionally, Other Interests with more favorable liquidity terms may be offered to clients of
UBSFS from time to time, simultaneously with or at different times than the Class B Interests, to
the extent such Other Interests become available. Generally, the availability of the Other Interests
is limited and may depend upon withdrawals of such Other Interests from the AlphaKeys Fund or
from the Other AlphaKeys Millennium Funds. As a result, there is no guarantee that any Other
Interests would be available to any Investor, and the Investor is likely to only have access to the
Class B Interests, which provide liquidity terms that are significantly less favorable than those
applicable to the Other Interests.
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In addition to the Other Interests currently in existence, the Administrator may in the future
establish additional classes or series of shares or interests that provide holders of those shares or
interests with liquidity terms that are more favorable than those applicable to the Class B Interests.

Forward-Looking Statements. This Memorandum and the Underlying Fund Memorandum may
contain forward-looking statements. These forward-looking statements reflect the Administrator’s
or the Underlying Fund Manager’s view with respect to future events. Actual events could differ
materially from those in the forward-looking statements as a result of factors beyond the
Administrator’s or the Underlying Fund Manager’s control. Prospective Investors are cautioned
not to place undue reliance on such statements.

Valuation Risk, The assets of the AlphaKeys Fund will be valued in accordance with GAAP or
another methodology determined appropriate by the Administrator in its sole discretion. Based on
current GAAP requirements, the Administrator expects to rely on valuation information provided
by the Underlying Fund (which will be unaudited, except for information as of the date of the
Underlying Fund’s annual audit), which 1f inaccurate or incomplete could adversely affect the
Administrator’s ability to determine Net Asset Value and, accordingly, value the Class B Interests
accurately. In certain circumstances, the Administrator may be required by GAAP to make
adjustments to the valuation information provided by the Underlying Fund. Absent bad faith or
manifest error, valuation determinations made by the Administrator will be conclusive and
binding.

Legal and Regulatory Risks Relating to Investment Strategyv. Legal, tax and regulatory changes
could occur during the term of the AlphaKeys Fund that may adversely affect the AlphaKeys
Fund and/or the Underlying Fund. New (or revised) laws or regulations may be imposed by the
U.S. Commodity Futures Trading Commission (the “CFTC”), the SEC, the Board of Governors of
the Federal Reserve System (the “Federal Reserve”) or other banking regulators, other U.S. or
non-U.S. governmental regulatory authorities or self-regulatory organizations, including entirely
new entities, that supervise the financial markets that could adversely affect the AlphaKeys Fund
or the Underlying Fund. In particular, these agencies are empowered to promulgate a variety of
new rules pursuant to recently enacted financial reform legislation in the United States. The
AlphaKeys Fund and the Underlying Fund may also be adversely affected by changes in the
enforcement or interpretation of existing statutes and rules by these governmental regulatory
authorities or self-regulatory organizations. The regulatory environment for private funds is
evolving, and changes in the regulation of private funds may adversely affect the value of the
investments held by the AlphaKeys Fund and/or the Underlying Fund and the ability of the
AlphaKeys Fund and/or the Underlying Fund to execute its investment strategy. The CFTC, the
SEC, the Federal Deposit Insurance Corporation, other regulators and self-regulatory
organizations and exchanges are authorized to take extraordinary actions in the event of market
emergencies.

The regulation of private funds and financial institutions is an evolving area of law and is subject
to modification by government and judicial action. Section 13 of the BHC Act and related
regulations (known as the “Volcker Rule™) restrict the ability of a banking entity, such as UBS, to
sponsor, acquire any interest in or engage in transactions with a fund, subject to certain
exceptions, The Volcker Rule could cause disruptions and otherwise negatively impact any funds
whose ownership, counterparties and/or service provider arrangements currently include a
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banking entity, including the AlphaKeys Fund and any funds in which the AlphaKeys Fund may
invest. The Administrator may in the future, in its sole discretion and without notice to the
Investors, restructure the AlphaKeys Fund or the Administrator in order to comply with laws or
regulations (including the BHC Act), or to reduce or eliminate the impact or applicability of any
bank regulatory restrictions to which the Administrator or the AlphaKeys Fund: (i) are subject, or
(i1) will be subject upon engaging in a new business transaction. The AlphaKeys Fund may also
transfer any portion of its investment in the Underlying Fund to an investment vehicle affiliated
with the Underlying Fund (including, without limitation, the Underlying Master Fund or any
parallel fund established for the AlphaKeys Fund) as permitted by the Underlying Fund, in the
Administrator’s sole discretion and without prior notice or consent.

It is impossible to determine the extent of the impact of any new laws, regulations or initiatives
that may be proposed, or whether any of the proposals will become law. Compliance with any
new laws or regulations could be more difficult and expensive and may affect the manner in
which the AlphaKeys Fund and/or the Underlying Fund conducts business. Furthermore, new
laws or regulations may subject the AlphaKeys Fund, the Underlying Fund or some or all of the
Investors to increased taxes or other costs.

Tax Risks. The AlphaKeys Fund expects to be treated as a partnership for federal income tax
purposes and not as an association or a publicly traded partnership taxable as a corporation. It is
possible that the AlphaKeys Fund may not be able to comply with any safe harbor requirements of
or an exception to the publicly traded partnership rules in any given year, in which case it is
possible that the AlphaKeys Fund may be treated as a publicly traded partnership. If it were
determined that the AlphaKeys Fund should be treated as an association or publicly traded
partnership taxable as a corporation, the taxable income of the AlphaKeys Fund would be subject
to corporate income tax and distributions from the AlphaKeys Fund would be treated as dividends
to the extent of the AlphaKeys Fund’s earnings and profits. Each of the Underlying Fund and any
applicable investment vehicles through which it may invest intend to operate as a partnership for
U.S. federal income tax purposes and not as an association or a publicly traded partnership taxable
as a corporation. If it were determined that either the Underlying Fund or any applicable
investment vehicles through which it may invest should be treated as an association or publicly
traded partnership taxable as a corporation, material adverse income tax consequences would
result to Investors in the AlphaKeys Fund.

The AlphaKeys Fund may, from time to time, report tax positions that may be subject to challenge
by the Internal Revenue Service (the “IRS”). If the IRS challenges such a position and is
successful, there may be substantial retroactive taxes, plus interest and possibly penalties.

Changes or modifications in existing judicial decisions or in the current positions of the IRS,
either taken administratively or as contained in published revenue rulings and revenue procedures,
and the passage of new legislation (any of which may apply with retroactive effect), could
substantially reduce, eliminate or modify the tax treatment outlined in this Memorandum.

If the Underlying Fund or the Underlying Master Fund conducts business or other activities in a
given state or local jurisdiction, then an Investor that is not a resident of that jurisdiction may
nevertheless be subject to tax in that jurisdiction on its share of the AlphaKeys Fund’s income
attributable to those activities and may be required to file income tax or other returns in that
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jurisdiction. Investors may also be subject to state and/or local franchise, withholding, capital
gain or other tax payment obligations and filing requirements in those jurisdictions where the
AlphaKeys Fund is regarded as doing business or earning income (directly or indirectly). See
“Certain Tax Matters Relating to an Investment in Millennium USA” and “Certain Tax Matters
Relating to the Master Partnership™ in Part One of the Underlying Fund Memorandum and “TAX
ASPECTS” in this Memorandum.

Bank Holding Company Act Considerations, The Administrator is, for purposes of the BHC Act,
a subsidiary of UBS, which is subject to supervision and regulation by the Federal Reserve. It is
not expected that UBS will be deemed to control the AlphaKeys Fund for purposes of the BHC
Act. In discharging its responsibilities as the Administrator, the Administrator and the AlphaKeys
Fund will observe limitations arising from the BHC Act applicable to the Administrator or the
AlphaKeys Fund. To the extent it deems it advisable under the BHC Act, the Administrator also
intends to seek the approval from the Investors by negative consent with respect to any vote
presented by the Underlying Fund 1f the AlphaKeys Fund holds an interest in the Underlying Fund
of more than 24.99% of the total capital contributions to the Underlying Fund or where such
consent or waiver pertains to the selection, approval or disposition of portfolioc company
investments (other than investments in depository institutions or other financial companies where
the lower threshold, noted above, would apply). The AlphaKeys Fund expects to vote in
accordance with the Administrator’s recommendations on such matters unless at least a majority
of the Investors duly object. If the AlphaKeys Fund holds an interest in the Underlying Fund of
more than 24.99% of the total capital contributions to the Underlying Fund, the AlphaKeys Fund
intends to limit its participation in any depository institution or other financial company to not
more than 9.99% of any class of voting securities thereof. The Administrator intends to request
that the Underlying Fund limit the AlphaKeys Fund’s ownership interest in the Underlying Fund
to not more than one-third of the total capital contributions of the Underlying Fund. In addition,
the AlphaKeys Fund expects to refrain from voting on the selection, approval or disposition of any
investment in any depository institution or other financial company to the extent it deems
advisable to do so under the BHC Act. The Administrator reserves the right to rely on any
regulatory or statutory provisions and available exemptions under the BHC Act, and to take all
reasonable steps deemed necessary, advisable or appropriate in its sole discretion for the
Alphakeys Fund or the Administrator to comply with such regulatory or statutory
provisions. (See "REGULATORY CONSIDERATIONS—U.S. Bank Holding Company Act”
below.) In the event of any change to the BHC Act, or applicable regulations and interpretations
under the BHC Act, the Administrator may, without the consent of any Investor, take such
additional steps as it deems necessary, advisable or appropriate in its sole discretion for the
AlphaKeys Fund or the Administrator to comply with the BHC Act, including restructuring the
AlphaKeys Fund or the Administrator.

There can be no assurance that the bank regulatory requirements applicable to UBS will not
likewise apply to the AlphaKeys Fund and therefore have a material adverse effect on the
AlphaKeys Fund and its operations. For example, such regulations could require the AlphaKeys
Fund to dispose of its investment in the Underlying Fund or the dissolution of the AlphaKeys
Fund earlier than anticipated by the Administrator, potentially having a negative impact on the
returns of the AlphaKeys Fund. (See "REGULATORY CONSIDERATIONS—U.S, Bank
Holding Company Act” below.)
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The foregoing risks do not purport to be a complete explanation of all the risks involved in
acquiring an interest in the AlphaKeys Fund or in the Underlying Fund. Potential Investors
should read this entire document as well as the AlphaKeys Fund Agreement before making a
determination whether to invest in the AlphaKeys F'und.
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IIL POTENTIAL CONFLICTS OF INTEREST

Prospective Investors should carefully consider the potential conflicts of interest involved in an
investment in the AlphaKevs Fund and in the Underlyving Fund, including, but not limited to, those
discussed below. Prospective Investors should refer to “Relared-Party Transactions and Other
Accounts; Conflicts™ in the Underlying Fund Memorandum for more detailed conflicts of interest
related 1o an investment in the Underlying Fund.

The Administrator and its affiliates manage the assets of unregistered investment companies and
individual accounts (collectively, “AlphaKeys Clients”). The AlphaKeys Fund has no interest in
these activities. In addition, the Administrator, its affiliates, and any of their respective officers,
directors, partners, members or employees, may invest for their own accounts in varnous
investment opportunities, including in investment partnerships, private investment companies or
other investment vehicles in which the AlphaKeys Fund will have no interest. The Administrator,
the Placement Agent and their affiliates have a conflict of interest in that they benefit from the
sale of Class B Interests due to the receipt of the Adminmistrative Fee, the Placement Fee and other
forms of compensation in connection with their relationship with the AlphaKeys Fund. See
“Application for Interests” below. As a result of the various payments to UBS Fund Advisor,
L.L.C., UBSFS and their respective affiliates the amount of compensation that UBS Americas’
entities receive with respect to the sale of affiliated or proprietary hedge funds, funds of funds,
private equity funds and real estate funds (including from the sale of Class B Interests in the
AlphaKeys Fund) may be greater than the amount pavable to the organization as a whole from the
sale of unaffiliated fund investments. In addition, UBS AG and its affiliates ultimately benefit as
a whole from the aftorementioned sale of such affiliated or proprietary funds due to incentive
and/or management fees paid to the managers of such affiliated or proprietary funds because they
are subsidiaries or affiliates of UBS AG. In addition, while there may be other funds with better
performance results and/or more preferential terms than those offered to the clients of UBSFS,
UBSFS and its affiliates can only direct clients to invest in funds (including the AlphaKeys Fund)
on the UBS platform.

The Administrator provides all of its administrative and advisory services through the efforts of
employees of its affiliate, UBSFS, which is also a registered investment adviser. All of the
Administrator’s officers and other personnel are employees of UBSFS. The Administrator does
not pay overhead or payroll directly. All of the Administrator’s officers and other personnel are
paid fully by UBSFS. As a result, a reallocation is made internally from the Administrator to
UBSFS to reimburse it for various expenses that UBSFS covers on behalf of the Administrator.

The officers or employees of the Administrator will be engaged in substantial activities other than
on behalf of the AlphaKeys Fund and may have conflicts of interest in allocating their ime and
activity among the AlphaKeys Fund and AlphaKeys Clients. In addition, the Administrator
and/or its affiliates may now or in the future serve as administrator or placement agent to one or
more similar funds managed by the Underlying Fund Manager or an affiliate or successor thereof.
As a result, the Administrator may have conflicting interests with respect to such service. The
affiliates of the Admimistrator may invest (or cause their clients to invest) in one or more funds
managed by the Underlying Fund Manager, and thereby affect the AlphaKeys Fund’s ability to
invest into the Underlying Fund (for example, where the size of the aggregate investment by the
affiliates and the Administrator is limited). The Administrator and their officers and employees
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will devote so much of their time to the affairs of the AlphaKeys Fund as in their judgment is
necessary and appropriate.

The Administrator may appoint a committee or an independent representative (the “Conflicts
Review Committee”) to seek the approval in connection with any transactions that require
approval under the Advisers Act, including Section 206(3) thereunder, or otherwise. To the extent
permitted by law, the approval of the Conflicts Review Committee will be binding upon the
AlphaKeys Fund and each of the Investors. The Conflicts Review Committee will not participate
in the management or control of the AlphaKeys Fund. The AlphaKeys Fund may pay the
members of the Conflicts Review Committee an initial fee and a fee for each review sought by the
Administrator, The members of the Conflicts Review Committee will be treated as if they were
the Administrator for indemnification purposes.

UBSFS acts as the principal placement agent for the AlphaKeys Fund (in such capacity, the
Placement Agent) and will bear its own costs associated with its activities as Placement Agent.
The Administrator and the Placement Agent intend to compensate the Placement Agent’s or its
affiliates’ financial advisors, as well as third-party securities dealers and other industry
professionals, for their ongoing servicing of clients with whom they have placed Interests in the
AlphaKeys Fund and such compensation will be based upon a formula that takes into account the
amount of client assets being serviced as well as the investment results attributable to the clients’
assets in the AlphaKeys Fund. Such compensation will be payable out of the Administrative Fee.
Additionally, these entities, at their discretion, may charge Investors a Placement Fee based on the
Investor’s capital contribution (including any additional capital contributions made by an
Investor),

The Administrator’s ability to defer, waive or reduce the administrative fee charged to other
AlphaKeys Clients for similar services as those being provided herein may result in the
AlphaKeys Fund and its Investors paying a higher Administrative Fee for the same set of services
as those being provided to other AlphaKeys Clients at a lower fee or free of charge. In addition,
the Administrator may, in its sole and absolute discretion, defer, waive or reduce the
Admimstrative Fee with respect to an Investor that makes a substantial capital contribution to the
AlphaKeys Fund or that makes investments across multiple funds administered by the
Administrator and its affiliates.

While there may be other funds with better performance results and/or more preferential terms,
UBSFS and the financial advisors generally will only direct clients to invest in funds that are on
the UBS platform. In approving funds for inclusion on the UBS platform, the Administrator and
its affiliates have a conflict of interest in that they generally give priority to a fund which will
provide compensation to the Admimstrator and its affiliates. In addition, the levels of
compensation may vary among the funds on the UBS platform (including among the AlphaKeys
Fund and other funds on the platform managed by UBSFS), and, accordingly, the Administrator
and its affiliates may have a greater incentive to direct such clients to a fund on the UBS platform
(and, in certain cases, particular share classes) that yields higher levels of compensation for the
Administrator and/or its affiliates. Furthermore, while funds on the UBS platform (including the
Underlying Fund) may offer multiple classes of interests, such funds (together with the
Administrator or its affiliates) will determine which classes of interests are available for
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investment by the clients of the Administrator and its affiliates, which may be the classes of
interests paying higher levels of compensation to the Administrator or its affiliates.

The Placement Agent and its affiliates may provide brokerage, prime brokerage, investment
banking and other financial or advisory services from time to time to one or more accounts or
entities managed by the Underlying Fund Manager or its affiliates, for which services the
Placement Agent or such affiliates may receive compensation (all accounts other than the
AlphaKeys Fund managed by the Underlying Fund Manager or its affiliates, excluding the
Underlying Fund, are referred to collectively as the “Millennium Accounts™). The Placement
Agent or its affiliates may have an interest in an account or investment vehicle managed by, or
enter into relationships with, the Underlying Fund Manager or its affiliates on terms different, and
potentially more favorable, than an Interest in the AlphaKeys Fund. In addition, the Underlying
Fund Manager may receive research products and services in connection with the brokerage
services that the Placement Agent and its affiliates may provide from time to time to the
Underlying Fund or one or more Underlying Fund Accounts or to the AlphaKeys Fund.

The Administrator, its affiliates or AlphaKeys Clients may have an interest in an account or
investment vehicle managed by, or enter into relationships with, the Underlying Fund Manager or
its affiliates on terms different, and potentially more favorable, than a Class B Interest in the
AlphaKeys Fund. The Underlying Fund also may purchase investments from affiliates of the
Administrator, which could create a potential conflict of interest, although the Administrator will
at all times endeavor to act in the best interest of the AlphaKeys Fund. In addition, the
Underlying Fund Manager may receive research products and services in connection with the
brokerage services that the Administrator and its affiliates may provide from time to time to the
Underlying Fund or one or more Millennium Accounts or to the AlphaKeys Fund. In addition, the
Administrator intends to retain a third party technology service provider (“Service Provider”) to
provide an online portal through which the AlphaKeys Fund investors will receive certain
reporting and monitoring services. The AlphaKeys Fund will bear its share of any ongoing costs,
fees and expenses related to such online portal. The Administrator, UBSFS or an affiliate may
own a non-controlling interest in such Service Provider. To the extent the Admimstrator, UBSFS
or an affiliate owns such interest in the Service Provider, it will financially benefit from the fees
the AlphaKeys Fund pays to the Service Provider.

In addition, certain affiliates of the Administrator may act as a lender to the Underlying Fund, the
portfolio companies in which the Underlying Fund invests or in connection with other transactions
in which the Underlying Fund is involved. In cases where the Underlying Fund is the borrower,
such UBS affiliate acting as a lender will have the ability to call capital from the Underlying Fund,
which in turn may call capital from the AlphaKeys Fund. In such cases where the Underlying
Fund’s portfolio companies are the borrowers, such portfolio companies may convey a security
interest in certain assets (including assets of the Underlying Fund), to such affiliate acting as a
lender to a portfolio company of the Underlying Fund and such affiliate may have a liguidation
preference over the Underlying Fund or may have interests that are divergent from those of the
Underlying Fund. In addition, affiliates of the Administrator may purchase or sell assets to or
from the Underlying Fund.

The Administrator and/or its affiliates may receive higher levels of compensation, from the
Underlying Fund in connection with the Investors’ indirect investments in the Underlying Fund,
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and/or directly from the Investor, depending upon whether an Investor is purchasing Advisory
Sub-Class Interests or Brokerage Sub-Class Interests. Accordingly, UBSFS and its affiliates may
have a greater incentive to direct clients to the AlphaKeys Fund who will invest in a class of
Interests that will yield a relatively higher level of compensation. In addition, the Administrator
and/or its affiliates may receive higher levels of compensation in connection with investments by
some Investors in the Advisory Sub-Class Interests than they receive in connection with
investments by other Investors in the Advisory Sub-Class Interests. Moreover, in certain cases, if
the Investor is purchasing Advisory Sub-Class Interests (and investing through a UBS advisory
program), the Investor may be subject to higher fees overall with respect to its AlphaKeys Fund
investment than an investor purchasing Brokerage Sub-Class Interests (and investing through a
brokerage account), due to the additional compensation paid by such Investor to the Administrator
and/or its affiliates in connection with the advisory program. See also “CERTAIN RISK
FACTORS—Ditferent Classes of Interests may Yield Higher Levels of Compensation™ above.
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IV. BROKERAGE

Each of the AlphaKeys Fund and the Underlying Fund is directly responsible for the execution of
its portfolio investment transactions and the allocation of brokerage. Transactions on U.S. stock
exchanges and on some non-U.S. stock exchanges involve the payment of negotiated brokerage
commissions. On the great majority of non-U.S. stock exchanges, commissions are fixed. No
stated commission is generally applicable to securities traded in over-the-counter markets, but the
prices of those securities may include undisclosed commissions or mark-ups. The AlphaKeys
Fund will comply with Section 28(e) of the 1934 Act. However, the Alphakeys Fund may not
pay the lowest available commissions or mark-ups or mark-downs on securities transactions,
Moreover, neither the Administrator or the AlphaKeys Fund have any responsibility to monitor
the Underlying Fund’s policy regarding, or its compliance with, its duty of best execution,
including, if applicable, its compliance or non-compliance with the safe harbor provided by
Section 28(e). See “The Master Partnership’s Investment Program and Description: Brokerage”
in Part Two of the Underlying Fund Memorandum for a description of the brokerage policies and
selection by the Underlying Fund.
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V. APPLICATION FOR INTERESTS

Application Terms

Both initial and additional applications for Class B Interests may be accepted from eligible
investors (as described below) at such times as the Administrator may determine on the terms set
forth below. The AlphaKeys Fund may, in its discretion, suspend the offering of Class B Interests
at any time or permit applications on a more frequent basis. The AlphaKeys Fund, in its sole and
absolute discretion, reserves the right to reject, in whole or in part, any application for Class B
Interests in the AlphaKeys Fund. Capital contributions made prior to any closing, including the
initial closing, the timing of which will be determined in the sole discretion of the Administrator,
may be held in an escrow or similar account pending such closing at the discretion of the
Administrator. It is possible that such account will not earn interest. After the initial closing,
initial applications and additional capital contributions generally will be accepted monthly.
Generally, the minimum required initial contribution to the capital of the AlphaKeys Fund from
each Investor is $250,000, which minimum may be waived by the Administrator in its sole
discretion. Investors may make additional capital contributions in amounts not less than $50,000,
unless otherwise determined by the Administrator, in its sole discretion. The AlphaKeys Fund, in
its sole discretion, may vary the investment minimums from time to time. Brokerage Sub-Class
Investors will be charged by the Placement Agent a Placement Fee of 2% of the Investor’s capital
contribution (including any additional capital contributions made by an Investor) in the
AlphaKeys Fund (subject to waiver by the Placement Agent in limited circumstances). Advisory
Sub-Class Investors will not be charged a Placement Fee.

Contributions to the capital of the AlphaKeys Fund will be payable in cash. The AlphaKeys Fund
will not accept subscriptions from charitable remainder trusts. See TAX ASPECTS.

Each new Investor will be obligated to agree to be bound by all of the terms of the AlphaKeys
Fund Agreement. Each potential Investor also will be obligated to represent and warrant in the
Investor Application (defined below) that, among other things, such Investor is purchasing a Class
B Interest for its own account, and not with a view to the distribution, assignment, transfer or
other disposition of such Class B Interest.

Classes, Sub-Classes, Tranches and Series of Interests

The AlphaKeys Fund may create additional classes, sub-classes, tranches or series of Interests, or
rename or redesignate any issued class, sub-class, tranche or series, without providing prior notice
to, or receiving consent from, Investors. Such classes, sub-classes, tranches or series may differ in
terms, including, but not limited to, the amount and/or timing of fees charged (and may provide
for no fees), minimum subscription amounts and withdrawal rights. The terms of any new classes,
sub-classes, tranches or series will be determined by the Administrator.

Eligible Investors

Each prospective Investor will be required to certify that the Class B Interests being purchased are
being acquired directly or indirectly for the account of an “accredited investor” as defined in
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Regulation D promulgated under the 1933 Act (each, an “Accredited Investor™) and that such
Investor, as well as each of the Investor’s equity owners under certain circumstances, as
applicable, at the time of purchase, is a “qualified purchaser” as defined in Section 2(a)(51)(A) of
the 1940 Act (each, a “Qualified Purchaser™), unless otherwise permitted by law. Existing
Investors who purchase additional Class B Interests in the AlphaKeys Fund and transferees of
Class B Interests in the AlphaKeys Fund may be required to represent that they meet the foregoing
eligibility critena at the time of the additional purchase or transfer. The relevant Investor
qualifications will be set forth in an investor application to be provided to prospective Investors,
which must be completed by each prospective Investor (the “Investor Application™).
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VL TAX ASPECTS

Certain Material United States Federal Income Tax Considerations

The following is a general summary of certain U.S. federal income tax considerations
relating to an investment in the AlphaKeys Fund by prospective Investors. The discussion
herein is intended to supplement the disclosure in the Underlying Fund Memorandum. Investors
are urged to review “Certain Tax Matters Relating to an Investment in Millennium USA™ and
“Certain Tax Matters Relating to the Master Partnership™ in the Underlying Fund Memorandum
and to consult with their tax advisors to fully understand the tax consequences of an investment
in the AlphaKeys Fund.

This summary is based upon the Code, the US. Treasury regulations (“Treasury
Regulations”) promulgated thereunder, published rulings, court decisions and other applicable
authorities, all as in effect on the date hereof and all of which are subject to change or differing
interpretations (possibly with retroactive effect). This summary does not purport to address all
of the U.S. federal income tax considerations that may be relevant to the AlphaKeys Fund or to
all categories of Investors, some of whom may be subject to special rules (including, without
limitation, dealers in securities or currencies, financial institutions or “financial services
entities,” life insurance companies, holders of Class B Interests held as part of a “straddle,”
“hedge,” “constructive sale” or “conversion transaction” with other investments, U.S. persons
whose “functional currency” is not the U.S. dollar, persons who have elected “mark to market”
accounting, persons who have not acquired their Class B Interests upon their original issuance,
persons who hold their Class B Interest through a partnership or other entity which is a pass-
through entity for U.S. federal income tax purposes, persons that are not U.S. Persons (as
defined below), and persons for whom a Class B Interest is not a capital asset). In addition, this
summary does not discuss any state, local or foreign tax laws that may be applicable to an
Investor. The AlphaKeys Fund has not sought a ruling from the IRS or an opinion of legal
counsel as to any tax matters, and no representation is made as to the tax consequences of an
investment in the AlphaKeys Fund.

In addition, legislation was passed in the Umted States at the end of 2017 that has
resulted in significant and complicated changes to the Code. Such changes, some, but not all of
which are described herein, are expected to change the manner in which the AlphaKeys Fund,
the Underlying Fund, and investors in the AlphaKeys Fund are taxed in the United States. In
addition, because regulations and other official interpretations have not yet been issued with
respect to many of such changes, their meaning may be uncertain in some cases. All investors
should consult with their tax advisors regarding the status of such legislation and its effect on
their investment in the AlphaKeys Fund.

For purposes of this discussion, a “U.S. Person”™ or a “U.S. Investor™ is (1) a citizen or
resident of the United States, (2) a corporation, or other entity treated as a corporation for U.S.
federal income tax purposes, created or organized under the laws of the United States or any
state thereof, including the District of Columbia, (3) an estate the income of which is subject to
U.S. federal income taxation regardless of its source or (4) a trust which (a) is subject to the
primary supervision of a court within the United States and one or more U.S. persons have the
authority to control all substantial decisions of the trust or (b) has a valid election in effect under
applicable Treasury Regulations to be treated as a U.S. person. In some cases, the activities of
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an Investor other than its investment in the AlphaKeys Fund may affect the tax consequences to
such Investor of an investment in the AlphaKeys Fund.

Treatment as Partnership. It is intended that the AlphaKeys Fund will be treated as a
partnership for U.S. federal income tax purposes and not as an association or “publicly traded
partnership” taxable as a corporation. No rulings have been, or will be, requested from the IRS
and no assurance can be given that the IRS or the courts will concur with such treatment.

An entity that would otherwise be classified as a partnership for U S, federal income tax
purposes may nonetheless be taxable as a corporation if it is a “publicly traded partnership.”
A partnership which meets certain safe harbor requirements or certain other exceptions 1s not
subject to the “publicly traded partnership™ rules. It is possible that the AlphaKeys Fund may
not be able to comply with any safe harbor requirements of or an exception to the publicly
traded partnership rules in any given year, in which case it is possible that the AlphaKeys Fund
may be treated as a publicly traded partnership. If it were determined that the AlphaKeys Fund
should be treated as an association or publicly traded partnership taxable as a corporation, the
taxable income of the AlphaKeys Fund would be subject to corporate income tax and
distributions from the AlphaKeys Fund would be treated as dividends to the extent of the
AlphaKeys Fund’s earnings and profits.

The Underlying Fund Manager intends that the Underlying Fund and the Underlying
Master Fund each will operate as a partnership for U.S. federal income tax purposes and not as
an association taxable as a corporation. In addition, the Underlying Fund Manager intends that
each of the Underlying Fund and the Underlying Master Fund will not be treated as a publicly
traded partnership taxable as a corporation for U.S. federal income tax purposes. However,
because the Manager does not control the Underlying Fund and the Underlying Master Fund,
there can be no assurance in this regard. If it were determined that either the Underlying Fund or
the Underlying Master Fund should be treated as an association or publicly traded partnership
taxable as a corporation, material adverse income tax consequences would result to Investors in
the AlphaKeys Fund,

The remainder of this discussion assumes that each of the AlphaKeys Fund, the
Underlying Fund and the Underlying Master Fund will be treated as a partnership for U.S.
federal income tax purposes.

Except as discussed below in “Audits™, as a partnership, the AlphaKeys Fund generally
will not be subject to U.S. federal income tax. Rather, each Investor will be required to report
on its U.S. federal income tax return, and thus to take into account in determining its own U.S.
federal income tax liability, its share of the AlphaKeys Fund’s income, gains, losses, deductions
and credits for the taxable year ending with or within such Investor’s taxable year. An
Investor's U.S. federal income tax liability will be determined with reference to its share of the
AlphaKeys Fund's income, regardless of whether the AlphaKeys Fund receives any
distributions from the Underlying Fund or the Investor receives any distributions from the
AlphaKeys Fund. The AlphaKeys Fund is not required, and does not intend, to make
distributions to an Investor to cover the U.S, federal income, state or other tax lhability of such
Investor with respect to its allocable share of AlphaKeys Fund income and gain. Accordingly, a
non-withdrawing Investor may be required to use cash from other sources in order to pay tax on
its taxable income that is attributable to its Class B Interests in the AlphaKeys Fund.
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Allocation of the AlphaKeys Fund’s Profits and Losses. For U.S. federal income tax
purposes, income, gains, losses, deductions and credits of the AlphaKeys Fund will generally be
allocated to the Investors in a manner consistent with the overall economic arrangement among
the Investors. It is possible that the IRS will seek to reallocate certain items in a manner
different from the manner in which such items were allocated by the AlphaKeys Fund. The
AlphaKeys Fund may specially allocate items of taxable income and gain or loss and deduction
to a withdrawing Investor. This special allocation to or from a withdrawing Investor could
result in Investors (including the withdrawing Investor) receiving more or less items of income,
gain, deduction or loss (and/or income, gains, deductions or losses of a different character) than
they would receive in the absence of such allocations. There can be no assurance that, if the
AlphaKeys Fund makes such a special allocation, the IRS will accept such allocation. If such
allocation were successfully challenged by the IRS, the AlphaKeys Fund’s income and gains
allocable to the remaining Investors could be increased or decreased.

Nature of the AlphaKeys Fund’s Income and Losses. The AlphaKeys Fund’s income,
gains, losses, deductions and credits for any taxable year will consist almost entirely of the
AlphaKeys Fund’s share of the income, gains, losses, deductions and credits of the Underlying
Fund (which items will be derived by the Underlying Fund primarily from the Underlying
Master Fund) for the taxable year of the Underlying Fund ending with or within the AlphaKeys
Fund’s taxable year.

The Underlying Fund and the Underlying Master Fund have made an election described
in Section 475(f) of the Code (the “mark-to-market election™). The mark-to-market elections
apply to all years of the Underlying Fund and the Underlying Master Fund unless revoked with
the consent of the IRS. As a result of the Underlying Fund’s and the Underlying Master Fund’s
mark-to-market election, the AlphaKeys Fund will generally be required to recognize ordinary
gain or loss on all of the securities held by the Underlying Master Fund and the Underlying
Fund at the end of each taxable year as if the Underlying Master Fund and the Underlying Fund
have sold such securities for their fair market value on the last business day of such taxable year
and notwithstanding that such securities may have been eligible for capital asset treatment in the
absence of the mark-to-market election. Further, any gain or loss recognized on the sale or
redemption of such securities generally would be ordinary.

Limitations on an Investor's Deduction of the AlphaKeys Fund's Losses and
Expenses. Various limitations may apply to restrict the deductibility of losses realized, and
expenses incurred, by the AlphaKeys Fund through its interest in the Underlying Fund. An
Investor’s share of any such losses will be allowed only to the extent of the adjusted basis of the
Investor’'s Class B Interest in the AlphaKeys Fund.

Section 163(d) of the Code limits a non-corporate taxpayer’s deduction for “investment
interest” to the amount of “net investment income,” as defined therein. This limitation could
apply to limit the deductibility of a non-corporate Investor’s indirect share of the AlphaKeys
Fund’s interest deductions, as well as the deductibility of interest paid by a non-corporate
Investor on indebtedness incurred to finance his or her investment in the AlphaKeys Fund.
Otherwise allowable deductions in connection with short sales are treated as “investment
interest” for purposes of this limitation. In addition, Code Section 163(j) provides that a
taxpayer's deduction for net business interest expense (which excludes investment interest
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expense) is limited to 30% of adjusted taxable income. There are a number of uncertainties
regarding the application of Section 163(j), including its application in the context of tiered
partnerships, its application in the context of a partnership with both corporate and non-
corporate partners, and its interaction with the Section 163(d) investment interest limitation.
Some or all Investors may be affected by this new provision such that interest deductions that
would otherwise have been allowable to such Investors are disallowed. Future guidance may
provide more clarity on the operation of this rule in the context of funds like the AlphaKeys
Fund, but the timing and scope of any such guidance is uncertain.

Certain of the AlphaKeys Fund’s direct expenses (including the Administrative Fee)
will, and it is possible that some or all of the AlphaKeys Fund’s allocable share of the
Underlying Fund’s expenses (including any management or similar fees paid by the Underlying
Fund and its share of such fees paid by the Underlying Master Fund) may, be investment
expenses rather than trade or business expenses, with the result that any non-corporate Investor
(directly or through a partnership or other pass-through entity) will not be entitled to deduct his
or her share of such investment expenses for tax years beginning after December 31, 2017 and
before January 1, 2026, and otherwise may only be entitled to deduct such expenses to the
extent that such share, together with such non-corporate Investor’s other miscellaneous itemized
deductions, exceeds 2% of such non-corporate Investor’s adjusted gross income. Moreover,
investment expenses are not deductible in determining income for alternative minimum tax
purposes. In addition, for tax vears beginning before December 31, 2017 and on or after January
I, 2026, in the case of individuals whose adjusted gross income exceeds certain inflation-
adjusted thresholds, the aggregate itemized deductions allowable for the year will be reduced by
the lesser of (i) 3% of the excess of adjusted gross income over the applicable threshold or
(11) 80% of the aggregate itemized deductions otherwise allowable for the taxable year
(determined after giving effect to the 2% limitation described above and any other applicable
limitations).

As a result of Revenue Ruling 2008-39 (the “Ruling™), it is possible that the IRS will
treat the Underlying Fund as an investor in securities and other assets even if the Underlying
Master Fund is properly treated as a trader in securities and other assets. In the Ruling, the IRS
concludes that, in certain circumstances, which are generally applicable to a “fund of funds”
structure, an upper tier partnership whose activities consist solely of acquiring, holding, and
disposing of interests in several lower tier partnerships will not be deemed to be engaged in a
trade or business solely as a result of the trade or business conducted by the lower tier
partnership and that the fees paid by the upper tier partnership constitute miscellaneous items
deductions subject to limitations described above. The Ruling does not clearly address the
treatment of the upper tier partnership and management fees charged by the upper tier
partnership in a “master feeder” structure. If this structure is within the rationale of the Ruling,
the expenses charged at the Underlying Fund level will be treated as miscellaneous itemized
deductions subject to limitations described above.

Expenses that are attnbutable to the offering and sale of interests in the AlphaKeys Fund
must be capitalized and cannot be deducted or amortized. The AlphaKeys Fund will be deemed
to have made an election to amortize organizational expenses over a 180-month period for tax
purposes unless the AlphaKeys Fund timely elects to capitalize such expenses. Prospective
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Investors are urged to consult their own tax advisors with regard to these and other limitations
on their ability to deduct losses and expenses with respect to the AlphaKeys Fund.

Passive Activity Rules. The Code restricts the deductibility of losses from a “passive
activity” against certain income not derived from a passive activity. This restriction applies to
individuals, personal service corporations and certain closely held corporations. Pursuant to
temporary Treasury Regulations, income or loss derived by the AlphaKeys Fund from the
securities portfolio of the Underlying Fund and the Underlying Master Fund generally will not
constitute income or loss from a passive activity. Therefore, passive losses from other sources
generally could not be deducted against an Investor’s share of such income and gain. However,
there can be no assurance in this regard and it is possible that some or all of the income of the
AlphaKeys Fund may constitute passive income or loss.

Excess Business Losses. Under current law, taxpavers other than corporations are not
permitted to deduct “excess business losses,” very generally defined to be net losses attributable
to trades or business of the taxpayer that exceed certain threshold amounts. In the case of
partnerships, the limitation is applied at the partner level and each partner must take into
account its allocable share of partnership income, gain, deductions and losses from trades or
businesses of the partnership for purposes of calculating its excess business loss, if any. The
limitation on deductibility of excess business losses is applied after the limitation on passive
losses described above. The limitations on deductions of “excess business losses™ may limit the
deductibility of certain of the AlphaKeys Fund’s losses. Any losses disallowed as a result of this
limitation may be carried forward to future years, subject to certain limitations.

U.S. Tax-Exempt Investors. Tax-exempt organizations are generally subject to U.S.
federal income tax on a net basis on their unrelated business taxable income (“UBTI"). UBTIL s
defined generally as any gross income derived by a tax-exempt organization from an unrelated
trade or business that it regularly carries on, less the deductions directly connected with that
trade or business. Notwithstanding the foregoing, UBTI generally does not include any
dividend income, interest income (or certain other categories of passive income) or capital gains
recognized by a tax-exempt organization so long as such income 1s not debt-financed, as
discussed below. UBTI also includes certain insurance income derived by controlled foreign
corporations if a tax-exempt organization is a United States shareholder with respect to such
corporation.

A tax-exempt entity deriving gross income characterized as UBTI that exceeds $1.000 in
any taxable year is obligated to file a federal income tax return, even if it has no liability for that
year as a result of deductions against such gross income, including an annual $1,000 statutory
deduction.

The exclusion from UBTI for dividends, interest (or other passive income) and capital
gains does not apply to income from “debt-financed property,” which is treated as UBTI to the
extent of the percentage of such income that the average acquisition indebtedness with respect
to the property bears to the average tax basis of the property for the taxable vear. Gain
attributable to the sale of previously debt-financed property continues to be subject to these
rules for 12 months after any acquisition indebtedness is satisfied. If the AlphaKeys Fund, the
Underlying Fund or the Underlying Master Fund incurs acquisition indebtedness, a tax-exempt
U.S. Investor would be deemed to have acquisition indebtedness equal to its allocable portion of
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such acquisition indebtedness. If a tax-exempt U.S. Investor incurs indebtedness to acquire its
Class B Interest, such indebtedness generally would also be treated as acquisition indebtedness.

As a result of recent changes to the Code, UBTI is generally required to be calculated
separately for each unrelated trade or business of a tax-exempt investor, which may limit the
ability of a tax-exempt investor to offset its unrelated business taxable income or losses, if any,
attributable to an investment made by the AlphaKeys Fund or the Underlying Fund against its
unrelated business taxable income or losses from certain of its other activities (including,
potentially, another investment made by the AlphaKeys Fund or the Underlying Fund). There
continues to be uncertainty regarding these rules and tax-exempt investors should consult their
own tax advisors regarding such recent changes and its effect on their investment in the
AlphaKeys Fund.

The Underlying Fund Memorandum provides that a portion of the Underlying Fund’s
income may be treated as UBTI, and therefore the AlphaKeys Fund may generate UBTI as well
(which will be significant if the Underlying Fund generates significant UBTI, as it has in
previous years).

The potential for having income characterized as UBTI may have a significant
effect on any investment by a tax-exempt entity in the AlphaKeys Fund and may make
investment in the AlphaKeys Fund unsuitable for some tax-exempt entities. Tax-exempt
entities (including 1RAs) are responsible for paying any required federal taxes as a result
of deriving UBTL. UBTI generated from this investment may also be subject to state and
local taxes. Investors that are tax-exempt entities (including IRAs) are responsible for any
tax filings and related costs referred to above. Tax-exempt Investors should consult their
own tax advisors regarding all aspects of UBTL

Withdrawal of Investors. In general, when an Investor withdraws from the AlphaKeys
Fund, the withdrawing Investor will recognize gain only as and after the cash (or certain
marketable securities) distributed upon withdrawal exceeds the Investor’s adjusted tax basis in
its Class B Interest. A withdrawing Investor that receives only cash on a complete withdrawal
from the AlphaKeys Fund will recognize a loss to the extent that its adjusted tax basis in its
Class B Interest exceeds such cash. Any such loss may be recognized only after such Investor
has received full payment in respect of its withdrawal amount. If an Investor withdraws less
than its entire Class B Interest, the Investor will not recognize a loss, if any, until its Class B
Interest is completely withdrawn. Any capital gain or loss recognized will be short-term, long-
term, or some combination of both, depending upon the timing of the Investor’s contributions to
the AlphaKeys Fund.

Moreover, in connection with a withdrawal from the AlphaKeys Fund, an Investor will
generally recognize ordinary income or loss attributable to the Investor’s indirect share of
certain assets of the AlphaKeys Fund described in Section 751(c) of the Code. In addition,
Investors will generally recognize ordinary income or loss in connection with a withdrawal from
the AlphaKeys Fund as a result of the Underlving Fund’s and Underlying Master Fund’s mark-
to-market election. Investors should consult their own tax advisors about the character of any
gain or loss recognized on withdrawal from the AlphaKeys Fund.
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As discussed above, the AlphaKeys Fund may specially allocate items of taxable income
and gain or loss and deduction to a withdrawing Investor. This special allocation to or from a
withdrawing Investor could result in Investors (including the withdrawing Investor) receiving
more or less items of income, gain, deduction or loss (and/or income, gains, deductions or losses
of a different character) than they would receive in the absence of such allocations.

Adjustments to Basis of AlphaKeys Fund Assets. The AlphaKeys Fund Agreement
authorizes the Administrator in its capacity as the Manager to make an election to adjust the tax
basis of the AlphaKeys Fund’s assets in the event of a transfer of a Class B Interest or of certain
distributions by the AlphaKeys Fund. The Underlying Fund Documents contain similar
provisions. Such election to adjust tax basis, once made, cannot be revoked without the consent
of the IRS. Because of the complexity and added expense of the tax accounting required to
implement such election, the Administrator, on behalf of the AlphaKeys Fund, and the
Underlying Fund Manager on behalf of the Underlying Fund (according to the Underlying Fund
Memorandum), presently do not intend to make this election. In certain circumstances,
however, the AlphaKeys Fund or the Underlying Fund, or both, may be required to reduce the
tax basis of their assets as a result of a transfer of a Class B Interest or as a result of certain
distributions.  Transferors and transferees of Class B Interests, and Investors making
withdrawals from the AlphaKeys Fund, will in certain circumstances be required to provide
information to the Administrator to enable the AlphaKeys Fund to comply with this
requirement.

Information Returns and Schedules. Investors will be furnished information on
Schedule K-1 for preparation of their respective U.S. federal income tax returns. The furnishing
of such information is subject to, among other things, the timely receipt by the AlphaKeys Fund
of information from the Underlying Fund. It is expected that the AlphaKeys Fund’s
Schedule K-1s will most likely not be available prior to April 15 (and may be available
significantly later than April 15) and, accordingly, Investors would need to obtain
extensions for the filing of their individual tax return.

Audits. The Administrator, in its capacity as the Manager of the AlphaKeys Fund, or an
affiliate thereof, will be designated as the AlphaKeys Fund’'s “tax matters partner” and/or
“partnership representative.”

The tax treatment of income and deductions of the Underlying Fund generally will be
determined at the Underlying Fund level in a single proceeding, which the tax matters partner or
partnership representative of the Underlying Fund will control, rather than by individual audits
of the members of the Underlying Fund, including the AlphaKeys Fund. Similarly, the tax
treatment of income and deductions of the AlphaKeys Fund generally will be determined at the
AlphaKeys Fund level in a single proceeding, which the Administrator as tax matters partner
and/or partnership representative of the AlphaKeys Fund will control, rather than by individual
audits of the Investors of the AlphaKeys Fund. If the IRS audits the Underlying Fund’s or the
AlphaKeys Fund’s tax returns, however, an audit of the Investors’ own returns may result.

Under partnership audit procedures which generally apply to taxable years of a
partnership beginning on or after January 1, 2018 (unless the partnership elects to apply the
rules for an earlier year), upon an audit of the AlphaKeys Fund, any adjustments to items of
income, gain, loss, deduction or credit of the AlphaKeys Fund (and any Investor’s distributive
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share thereof), shall be determined at the partnership level, and, unless certain elections are
made, the AlphaKeys Fund will be liable for paying an imputed underpayment of tax based on
such adjustments and associated penalties and interest. Adjustments reallocating the distributive
share of an item from one Investor to another will not be netted; instead, the imputed
underpayment of tax in that case will be calculated without taking into account the decrease in
an Investor’s share of income or gain or the increase in an Investor’s share of deduction or
credit. Any imputed underpayment of tax generally would be assessed in the year the adjustment
is finalized rather than the audited year and the amount of such tax generally would be
determined using the highest statutory rates, ignoring Investor-level attributes. As a result, some
or all of the Investors (including, without limitation, Investors who were not Investors during
the audited year) might economically bear a greater amount of imputed tax (and associated
penalties and interest) than the tax they would have borne if the adjustment had passed through
to the Investors.

Under certain circumstances, the AlphaKeys Fund might be able to demonstrate that the
imputed underpayment of tax should be reduced with respect to specific Investors. Establishing
such a reduction might require that Investors file amended returns, and pay tax, interest and
penalties. There can be no guarantee that the AlphaKeys Fund will be able to (or if it 1s able to,
will choose to) take any such actions to reduce the imputed underpayment of tax. Alternatively,
the AlphaKeys Fund could elect to have taxes (and any associated interest and penalties) in
respect of adjustments assessed and collected at the Investor level by issuing statements of
adjustment to the persons who were Investors during the audited year. In such case, the audited
year Investors would be required to pay any additional tax attributable to their share of such
adjustments as an additional tax for the taxable year in which the statements are provided.
Investors may be required to pay interest (at an increased rate) and penalties as a result of such
adjustments. There can be no guarantee that the AlphaKeys Fund will or will not make such an
election, or that such an election, if made, would not result in a greater economic cost for a
particular Investors. The partnership audit rules will also apply to an audit of the Underlying
Fund. While the Treasury Department has issued proposed and temporary final Treasury
Regulations implementing these rules, there continues to be substantial uncertainty regarding
certain aspects of the rules and their interpretation and future guidance is expected. All Investors
should consult their own tax advisers regarding possible implications of these rules.

Reporting and Listing Requirements. A direct or indirect participant in any “reportable
transaction” may be required to disclose certain information in respect of such participation and
such transaction to the IRS on IRS Form 8886. For purposes of the disclosure rules, a partner,
in certain cases, may be treated as a participant in a reportable transaction in which its
partnership participates. It is possible that the Underlying Fund and/or the AlphaKeys Fund will
participate in one or more reportable transactions, and the AlphaKeys Fund and certain or all of
the Investors may be required to report these transactions on IRS Form 8886. In addition, a
withdrawal from the AlphaKeys Fund will be reportable by the withdrawing Investor if the
Investor recognizes a loss on the withdrawal that equals or exceeds an applicable threshold
amount. Failure to comply with the reporting requirements gives rise to substantial penalties.
Certain states, including New York, may also have similar disclosure requirements. Investors
should consult their tax advisors to determine whether filing Form 8886 in accordance with the
disclosure rules is required. In addition, if the AlphaKeys Fund engages in certain tax shelter
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transactions, tax-exempt investors may be subject to additional tax and reporting requirements.
Prospective Investors are urged to consult their own tax advisors with regard to these rules.

FATCA. Very generally and with limited exceptions, pursuant to Section 1471 through
1474 of the Code and any current and future guidance thereunder (“FATCA"), if an investor
fails to meet certain requirements, including information, diligence and/or reporting
requirements, that are mandated by FATCA, certain U.S. source income and potentially certain
non-U.S, source income attributable to such investor will, in general, be subject to a 30%
withholding tax. The U.S. source income with respect to which the 30% withholding applies
includes interest (including original 1ssue discount), whether or not the interest would qualify as
“portfolio interest”, dividends, compensation and gross proceeds realized upon the sale or other
disposition of any property which can produce U.S. source interest or dividends (“Withholdable
Payments™). The withholding tax is currently in effect with respect to payments other than
gross proceeds and is expected to be in effect with respect to withholding on gross proceeds
beginning after December 31, 2018.

The AlphaKeys Fund will withhold at a 30% rate on Withholdable Payments (and
potentially on payments of non-U.S. source income) attributable to an Investor if the Investor
fails to provide the AlphaKeys Fund with sufficient information, certification or documentation
that is required under FATCA, including information, certification or documentation necessary
for the AlphaKeys Fund to (1) determine if the Investor is a non-U.S. Investor or a U.S. Investor
and, if it is a non-U 8. Investor, if the non-U.S. Investor has “substantial United States owners”
and/or is in compliance with (or meets an exception from) FATCA requirements and (i) comply
with the withholding requirements of FATCA. The AlphaKeys Fund, the Underlying Fund and
the Underlying Master Fund may disclose the information, certifications or documentation
provided by investors to the IRS, the Treasury or other parties as necessary to comply with
FATCA.

Furthermore, the Underlying Master Fund will be subject to a 30% withholding tax with
respect to Withholdable Payments and potentially certain non-U.S. source income if it fails to
timely enter into and continue to comply with a valid agreement with the Secretary of the
Treasury in which the Underlying Master Fund agrees to obtain and verify certain information
from each of its investors and comply with annual reporting requirements with respect to certain
direct or indirect U.S. investors (“FFI Agreement”™), if applicable, does not comply with the
requirements of an applicable intergovernmental agreement and any implementing non-U.S.
laws and regulations, or does not otherwise qualify for an exception from the foregoing
requirements. In this respect, the Cayman Islands and the United States on November 29, 2013
entered into an intergovernmental agreement with respect to FATCA implementation (the
“Cayman IGA”), under which the Underlying Master Fund may be required to obtain and
provide to the Cayman Islands government certain information from each of its investors and
meet certain other requirements. If the Underlying Master Fund complies with its obligations
under the Cayman IGA, the Underlying Master Fund generally will not be subject to
withholding under FATCA (and, for the avoidance of doubt, will not be required to enter into an
FFI Agreement). Notwithstanding the foregoing, such withholding tax may still be applicable
unless each applicable member of the same expanded affiliated group, if any, as the Underlying
Master Fund also enters into and complies with the FFI Agreement, applicable
intergovernmental agreement or qualifies for an exception. The economic returns from the
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Underlying Master Fund may be significantly reduced as a result of withholding tax unless it
complies with or satisfies an exemption from the requirements described above.

Any investor (including the Underlying Fund) that fails to provide the Underlying
Master Fund with the required information could, generally, be subject to the 30% withholding
tax on the U.S. source payments described above and, possibly, on a portion of non-U.S. source
payments, and in some cases, the Underlying Master Fund could require an investor to withdraw
from the Underlying Fund.

The scope of some of the requirements of and exceptions from FATCA are complex and
remain potentially subject to matenial changes resulting from additional IRS guidance. Investors
are urged to consult their advisers about the FATCA rules (some but not all of which are
described above) that may be relevant to their investment in the AlphaKeys Fund. In addition,
certain other countries have passed or may in the future pass legislation similar to FATCA,
which may impact the AlphaKeys Fund, the Underlying Fund, the Underlying Master Fund and
the Investors.

All Investors are urged to consult their advisers about the implication of the FATCA
requirements or the implications of legislation similar to FATCA for the AlphaKeys Fund and
the Investors.

Medicare Contribution Tax. The Code imposes a 3.8% Medicare contribution tax on the
“net investment income” (as defined in Section 1411 of the Code and the regulations
thereunder) of individuals whose income exceeds certain threshold amounts and of certain trusts
and estates under similar rules. Investors are advised to consult their tax advisers regarding the
possible implications of this additional tax on their investment in the AlphakKeys Fund.

Certain Federal Tax Considerations for Non-U.S. Investors. The U.S. federal income
tax treatment of a nonresident alien, non-U.S. corporation, non-U.S. partnership, non-U.S. estate
or non-U.S. trust, each a “non-U.S. investor,” investing in the AlphaKeys Fund is complex and
will vary depending upon the circumstances and activities of the non-US. investor, the
AlphaKeys Fund, the Underlying Fund, and the Underlying Master Fund. An investment in the
AlphaKeys Fund may cause such non-U.S. investors to be subject to a withholding tax, tax on a
net basis and to be required to file U.S. federal income tax returns (and could also subject such
person to U.S. state and local tax and return filing requirements). Each non-U.S. investor is
urged to consult with its own tax advisor regarding the U.S. and non-U.S. tax treatment of an
investment in the AlphaKeys Fund.

Implications of Non-L.S. Investments

Certain non-U.S. investments of the Underlying Fund and the Underlying Master Fund,
including investments in “controlled foreign corporations” and “passive foreign investment
companies” (“PFICs”) may cause an Investor to recognize taxable income prior to the AlphaKeys
Fund’s receipt of distributable proceeds, pay an interest charge on receipts that are deemed to have
been deferred or recognize ordinary income that otherwise would have been treated as capital

gain.
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The Underlying Fund and the Underlying Master Fund may make investments that subject
the AlphaKeys Fund and/or the Investors directly or indirectly to taxation and/or tax-filing
obligations in non-U.S. jurisdictions, including withholding taxes on dividends, interest and
proceeds. In particular, the Underlying Fund’'s and the Underlying Master Fund’s non-U.S.
investments may cause some of the income or gains of the AlphaKeys Fund to be subject to
withholding or other taxes of non-U.S. jurisdictions, and could result in taxation on net income
attributed to the jurisdiction if the AlphaKeys Fund were considered to be conducting a trade or
business in the applicable country through a permanent establishment or otherwise. Such non-
U.S. taxes and/or tax filing obligations may be reduced or eliminated by applicable income tax
treaties, although Investors should be aware that the AlphaKeys Fund may not be entitled to claim
reduced withholding rates on non-U.S. taxes or may choose not to assert any such claim. The tax
consequences to Investors may depend in part on the activities and investments of the AlphaKeys
Fund, as well as the Underlying Fund and the Underlying Master Fund. Accordingly, the
AlphaKeys Fund will be limited in 1ts ability to avoid adverse non-U.S. tax consequences
resulting from the AlphaKeys Fund’s underlying investments. Furthermore, some Investors may
not be eligible for certain or any treaty benefits. Subject to applicable limitations, an Investor may
be entitled to claim, for U.S. federal income tax purposes, a credit for its allocable share of certain
non-U.S. income taxes incurred by the AlphaKeys Fund, including certain withholding taxes, so
long as such non-U.S. tax qualifies as a creditable income tax under the applicable Treasury
Regulations. Alternatively, an Investor may be able to deduct (subject to certain limitations) its
share of such non-U.S. taxes for U 5. federal income tax purposes.

In general, Investors that are U.S. persons may be required to report to the IRS transfers of
property or cash by the Underlying Fund to a non-U.S. corporation or partnership (such as the
Underlying Master Fund), in exchange for interests in such non-U.S. entities and may be required
to file information returns with the IRS with respect to non-U.S. investments made by the
Underlying Fund and the Underlying Master Fund.

Investors that are U.S. persons may also be subject to filing requirements with respect to
the AlphaKeys Fund’s investment in a non-U.S. corporation classified as a PFIC regardless of the
size of the Investor’s investment. Investors should consult with their own tax advisers with respect
to this new reporting requirement and any other reporting requirement that may apply.

For additional information regarding the tax considerations of non-U.S. investments,
including Cayman Islands tax considerations that may apply to an investment in the AlphaKeys
Fund, Investors are strongly urged to refer to “Certain Tax Matters Relating to an Investment in
Millennium USA™ and “Certain Tax Matters Relating to the Master Partnership” in Appendix A
and to consult with their own tax advisers.

State and Local Tax Considerations

In addition to the U.S. federal income tax consequences described above, prospective
Investors should consider the potential state and local tax consequences of an investment in the
AlphaKeys Fund. In particular, Investors may be subject to state and local taxes in jurisdictions
in which the Underlying Fund, the Underlying Master Fund or the AlphaKeys Fund acquires
certain investments or conducts its activities and may be required to file tax returns in those
jurisdictions. In certain jurisdictions, the Underlying Fund, the Underlying Master Fund and/or
the AlphaKeys Fund may be required to withhold certain state and/or local or other taxes on
behalf of Investors. State and local tax laws may differ from U.S. federal income tax laws with
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respect to the treatment of specific items of income, gain, loss, deduction and credit.
Prospective Investors should consult their tax advisors with respect to the state, local and non-
U.S. tax consequences of an investment in the AlphaKeys Fund.

Future Changes in Tax Law

Legislation was passed in the United States at the end of 2017 that has resulted in
significant and complicated changes to the Code. Such changes may affect the manner in which
the AlphaKeys Fund, the Underlying Fund and the Investors are taxed in the United States.
There are significant uncertainties regarding the interpretation and application of those recent
legislative changes. Additional guidance is expected; however, the timing, form, scope and
content of such guidance are not known, In addition, other legislation could be enacted which
could substantially affect how the AlphaKeys Fund and the Investors are taxed. Prospective
investors should consult their own tax advisors regarding the status of any such proposed
changes and the effect, if any, on their investment in the AlphaKeys Fund.

For additional information regarding the taxation of the AlphaKeys Fund, the Underlying
Fund and the Underlying Master Fund, investors are strongly urged to refer to “Certain
Tax Matters Relating to an Investment in Millennium USA™ and “Certain Tax Matters
Relating to the Master Partnership™ in the Underlying Fund Memorandum.

Importance of Obtaining Professional Advice

The foregoing analysis is not intended as a substitute for careful tax planning.
Accordingly, prospective Investors in the AlphaKeys Fund are strongly urged to consult their
tax advisors with specific reference to their own situations regarding the possible tax
consequences of an investment in the AlphaKeys Fund.
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VIL. CERTAIN ERISA AND OTHER CONSIDERATIONS

The following section sets forth certain issues and consequences under ERISA, Section 4975 of
the Code and the Plan Assets Rules, which a fiduciary of a “Benefit Plan Investor” (as defined in
the Plan Assets Rules and described below) who has investment discretion (a “Fiduciary™) should
consider before deciding to invest such Benefit Plan Investor’s assets in the AlphaKeys Fund.
Furthermore, all potential Investors should read the following disclosure because it describes
certain possible limitations on the operation of the AlphaKeys Fund that may result from
participation in the AlphaKeys Fund by Benefit Plan Investors. The following summary is not
intended to be complete, but only to address certain questions under ERISA, the Code and the
Plan Assets Rules relating to an investment in the AlphaKeys Fund.

The term “Benefit Plan Investor” is defined under the Plan Assets Rules and generally includes
(1) “employee benefit plans™ (as defined in Section 3(3) of ERISA) that are subject to the fiduciary
responsibility provisions of ERISA, (ii) “plans” (as defined in Section 4975(e)(1) of the Code)
that are subject to Section 4975 of the Code, and (111) entities that are deemed to be holding the
assets of such an “employee benefit plan™ or “plan™ for purposes of ERISA and/or Section 4975 of
the Code (but only to the extent of the percentage of the equity interests in such entity that are
held by Benefit Plan Investors).

ERISA and the Code impose certain duties on persons who are Fiduciaries of Benefit Plan
Investors. Under these rules, any person who exercises any discretionary authority or control over
the management or disposition of the assets of a Benefit Plan Investor, or renders investment
advice for a fee, directly or indirectly, is a Fiduciary with respect to the Benefit Plan Investor.
The Administrator will require a Benefit Plan Investor which proposes to invest in the AlphaKeys
Fund to represent that it, and any Fiducianes responsible for such Benefit Plan Investor’s
investments, are aware of and understand the AlphaKeys Fund’s investment objective, policies
and strategies and that the decision to invest “plan assets” in the AlphaKeys Fund was made with
appropriate consideration of relevant investment factors with regard to the Benefit Plan Investor
and is consistent with the duties and responsibilities imposed upon Fiduciaries with regard to their
investment decisions under ERISA and/or the Code.

Section 406 of ERISA and Section 4975 of the Code prohibit a Benefit Plan Investor from
engaging in certain transactions involving “plan assets” with parties that are “parties in interest”
under ERISA or “disqualified persons™ under the Code with respect to the Benefit Plan Investor,
unless the transaction is covered by a statutory exemption or a class or private exemption issued
by the Department of Labor, Certain prospective Benefit Plan Investors may currently maintain
relationships with the Administrator or other entities which are affiliated with the Administrator.
Each of such persons may be deemed to be a party in interest or disqualified person to and/or a
Fiduciary of any Benefit Plan Investor to which it provides investment management, investment
advisory or other services. ERISA prohibits (and the Code penalizes) the use of “plan assets” for
the benefit of a party in interest and also prohibits (or penalizes) a Fiduciary from using its
position to cause a Benefit Plan Investor to make an investment from which it or certain third
parties in which such Fiduciary has an interest would receive a fee or other consideration. Benefit
Plan Investors should consult with their own counsel to determine if participation in the
AlphaKeys Fund is a transaction which is prohibited by ERISA or the Code. Except with respect
to the assets of any Investor used to purchase the Interests in the AlphaKeys Fund which are
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invested as part of the Investor’s participation in the UBSFS Advisory Program, Fiduciaries of
Benefit Plan Investors will be required to represent that the decision to invest in the AlphaKeys
Fund was made by them as Fiduciaries (independent of such affiliated persons), that such
Fiduciaries are duly authorized to make such investment decision and that they have not relied on
any individualized advice or the recommendation of such affiliated persons, as a primary basis for
the decision to invest in the AlphaKeys Fund.

The Plan Assets Rules provide when the assets of an entity such as the AlphaKeys Fund will be
deemed to include “plan assets™ as a result of an investment therein by Benefit Plan Investors.
The Plan Assets Rules generally provide, in relevant part, that the underlying assets of an entity
(that is neither a publicly-oftered security nor a secunty issued by a company registered under the
Investment Company Act) in which a Benefit Plan Investor makes an equity investment will be
deemed, for purposes of ERISA, to be assets of the investing Benefit Plan Investor, unless
(1) interests in each class of equity interests of the entity held by Benefit Plan Investors are not
considered “significant” (as determined under the Plan Assets Rules) or (ii) the entity qualifies as
an “operating company” (as defined in the Plan Assets Rules).

Under the Plan Assets Rules, equity participation in an entity will be considered “significant” on
any date if, immediately after the most recent acquisition of any equity interest in the entity, 25%
or more of the value of any class of its equity interests is held in the aggregate by Benefit Plan
Investors (calculated after disregarding the value of any equity interests held by non-Benefit Plan
Investors (or any affiliates thereof) who either (i) have discretionary authority or control with
respect to the assets of the entity, or (ii) provide direct or indirect investment advice to the entity
for a fee).

The Administrator will use reasonable efforts to limit investment in each class of Interests in the
AlphaKeys Fund by Benefit Plan Investors to a level that would not be considered “significant™
(as defined in the Plan Assets Rules), in order to prevent the AlphaKeys Fund from being treated
as holding “plan assets” (within the meaning of the Plan Assets Rules) subject to ERISA and/or
Section 4975 of the Code. If at any time the Administrator determines that equity participation in
the AlphaKeys Fund by Benefit Plan Investors would be considered “significant” (as defined in
the Plan Assets Rules), the Administrator will be permitted to cause one or more Benefit Plan
Investors to withdraw or reduce their Interests to the extent necessary so that equity participation
in the AlphaKeys Fund by Benefit Plan Investors would not be considered “significant” (as
defined in the Plan Assets Rules). For the avoidance of doubt, the Administrator will treat all
tranches or series (or sub-classes or sub-series thereof) in each designated class of the AlphaKeys
Fund as constituting single classes of equity interests for purposes of the Plan Assets Rules;
however the Plan Assets Rules do not specify what constitutes a “class” of equity interests, and
there is no guarantee that the U.S. Department of Labor would treat the tranches or series (or sub-
class, sub-tranche or sub-series) within a class as a single class of equity interests for purposes of
the Plan Assets Rules.

If the assets of the AlphaKeys Fund were determined to be “plan assets” under the Plan Assets
Rules, there could be a number of adverse consequences under ERISA and the Code. For
example, (i) if the AlphaKeys Fund were to engage in a transaction with a “party in interest” or
“disqualified person™ with respect to any Benefit Plan Investor investing in the AlphaKeys Fund
which is not exempt under ERISA and/or the Code (such as borrowing from an entity which is an
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affiliate of the sponsor of the Benefit Plan Investor or the leasing of property to an affiliate of a
sponsor of the Benefit Plan Investor), the transaction would be prohibited under ERISA and/or the
Code (and therefore subject to rescission), and such affiliate, the trustee of the Benefit Plan
Investor and the Administrator could be subject to sanctions, (ii) under ERISA, the trustee of a
Benefit Plan Investor (that is subject to ERISA) will be subject to liability for any losses arising
from a breach of fiduciary duty, except where the breach is caused by a Fiduciary who is an
appointed investment manager or who is specifically named in the plan document governing the
Benefit Plan Investor; (iii)the Administrator could be deemed to be a Fiduciary of investing
Benefit Plan Investors and the trustee of such Benefit Plan Investors that are subject to ERISA
could be liable for losses because of the delegation of investment discretion to the Administrator
without the benefit of an investment management agreement or plan designation; and (iv) any
Fiduciary that exercises discretion to cause such Benefit Plan Investor to invest in the AlphaKeys
Fund could be liable as a co-Fiduciary

A BENEFIT PLAN INVESTOR AND ITS FIDUCIARY MUST CONSULT THEIR OWN
LEGAL AND FINANCIAL ADVISORS BEFORE INVESTING IN THE ALPHAKEYS FUND
AND FULLY INFORM THEMSELVES AS TO ALL PAYMENTS MADE IN CONNECTION
WITH THE OPERATION OF THE ALPHAKEYS FUND. BY INVESTING IN THE
ALPHAKEYS FUND, THE FIDUCIARY SIGNIFIES ITS INFORMED CONSENT TO ALL
SUCH PAYMENTS BY THE ALPHAKEYS FUND TO THE RECIPIENTS THEREOF AND
TO THE RISKS INVOLVED IN INVESTING IN THE ALPHAKEYS FUND.

The foregoing statements regarding the consequences under ERISA, the Code and the Plan Assets
Rules of an investment in the AlphaKeys Fund, are based on the provisions of ERISA, the Code
and the Plan Assets Rules as currently in effect and the existing administrative and judicial
interpretations thereunder. No assurance can be given that administrative, judicial or legislative
changes will not occur that will make the foregoing statements incorrect or incomplete.

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALF OF A BENEFIT PLAN INVESTOR. IS IN
NO RESPECT A REPRESENTATION BY THE ADMINISTRATOR OR ANY OTHER PARTY
RELATED TO THE ALPHAKEYS FUND THAT THIS INVESTMENT MEETS THE
RELEVANT LEGAL REQUIREMENTS WITH RESPECT TO INVESTMENTS BY ANY
PARTICULAR. BENEFIT PLAN INVESTOR OR THAT THIS INVESTMENT IS
APPROPRIATE FOR ANY PARTICULAR BENEFIT PLAN INVESTOR. THE FIDUCIARY
WITH INVESTMENT DISCRETION OVER THE ASSETS OF A BENEFIT PLAN INVESTOR
SHOULD CONSULT WITH ITS LEGAL AND FINANCIAL ADVISORS AS TO THE
PROPRIETY OF AN INVESTMENT IN THE ALPHAKEYS FUND IN LIGHT OF THE
CIRCUMSTANCES OF SUCH BENEFIT PLAN INVESTOR.

Emplovee benefit plans that are not subject to the requirements of ERISA or Section 4975 of the
Code may be subject to similar rules under other applicable laws or documents, and should
consult their own legal and financial advisors as to the propriety of an investment in the
AlphaKeys Fund.
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VIIL REGULATORY CONSIDERATIONS

Securities Act of 1933

The offer and sale of Class B Interests in the AlphaKeys Fund will not be registered under the
1933 Act, in reliance upon the exemption from registration provided by Section 4(a)(2) thereof
and Regulation D promulgated thereunder. Each purchaser must be an Accredited Investor
(unless otherwise permitted by law) and will be required to represent, among other customary
private placement representations, that it is acquiring its interests in the AlphaKeys Fund for its
own account for investment purposes only and not with a view to resale or distribution.

Investment Company Act of 1940

The AlphaKeys Fund will not be subject to the provisions of the 1940 Act, in reliance upon
Section 3(c)(7) thereof. Section 3(c)(7) excludes from the definition of “investment company”
any issuer whose outstanding securities are owned exclusively by Qualified Purchasers. A
Qualified Purchaser includes: (i)a natural person who owns not less than $5,000,000 in
investments, (ii) a natural person or company, acting for its own account or the accounts of other
Qualified Purchasers, who owns/invests on a discretionary basis not less than $25,000,000 in
investments, and (iii) certain trusts. The Investor Application and the AlphaKeys Fund
Agreement will each contain representations and restrictions on transfer designed to assure that
the conditions of Section 3(c)7) will be met.

Investment Advisers Act of 1940

The Administrator is registered as an investment adviser under the Advisers Act.

U.S. Commodity Exchange Act

The AlphaKeys Fund may indirectly through the Underlying Fund invest in commodity interests.
The Administrator is registered with the CFTC and the NFA as a “commeodity pool operator” and
its status may be verfied via the NFA’s Background Affiliation Status Information Center
(BASIC) at www.nfa futures.org/basicnet,  All investors in the AlphaKeys Fund must be
“qualified eligible persons™ as defined in applicable CFTC rules. The CFTC does not pass upon
the merits of participating in a pool or upon the adequacy or accuracy of an offering
memorandum. Consequently, the CFTC has not reviewed or approved this Memorandum or any
offering in connection therewith.

L.S. Bank Holding Company Act

The Administrator is, for purposes of the BHC Act, a subsidiary of UBS, which is subject to
supervision and regulation by the Federal Reserve. It is not expected that UBS will be deemed to
control the AlphaKeys Fund for purposes of the BHC Act. There can be no assurance that the
bank regulatory requirements applicable to UBS will not likewise apply to the AlphaKeys Fund
and therefore have a material adverse effect on the AlphaKeys Fund and its operations. For
example, such regulations could require the AlphaKeys Fund to dispose of its investment in the
Underlying Fund earlier than anticipated by the Administrator or the dissolution of the AlphaKeys
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Fund earlier than anticipated by the Administrator, potentially having a negative impact on the
returns of the AlphaKeys Fund.

The Administrator, UBS and the AlphaKeys Fund may be able to rely on other statutory and
regulatory provisions in order to maintain compliance with the BHC Act to the extent applicable
to the AlphaKeys Fund. The Administrator reserves the right to rely on any such applicable
exemptions and to take all reasonable steps deemed necessary, advisable or appropriate in its sole
discretion for the AlphaKeys Fund or the Administrator to comply with the BHC Act, including,
without limitation, refraining from voting on matters presented by the Underlying Fund and, if
permitted, disposing of all or any portion of the AlphaKeys Fund’s investment in the Underlying
Fund or any portfolio company that does not conform to BHC Act requirements. The BHC Act
and Federal Reserve regulations and interpretations thereunder may be amended over the term of
the AlphaKeys Fund, which could also result in further restrictions on the activities or investments
of the AlphaKeys Fund.
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IX. ANTI-MONEY LAUNDERING REGULATIONS

As part of the AlphaKeys Fund's responsibility to comply with regulations aimed at the
prevention of money laundering, the Administrator and its affiliates may require a detailed
verification of an Investor’s identity, any beneficial owner underlying the account and the source
of the Investor’s subscription payment.

The AlphaKeys Fund, the Administrator, and the Sub-Administrator reserve the right to request
such information as is necessary to verify the identity of a subscriber and the underlying beneficial
owners of a subscriber’s or an Investor’s Class B Interest in the AlphaKeys Fund. In the event of
delay or failure by the subscriber or Investor to produce any information required for verification
purposes, the AlphaKeys Fund, the Administrator, and/or the Sub-Administrator may refuse to
accept a subscription or may cause the withdrawal of such Investor from the AlphaKeys Fund.
The AlphaKeys Fund, the Administrator , and/or the Sub-Administrator may suspend the payment
of withdrawal proceeds of an Investor if the AlphaKeys Fund, the Administrator, and/or the Sub-
Administrator reasonably deem it necessary to do so to comply with anti-money laundering
regulations applicable to the AlphaKeys Fund, the Administrator or any of the AlphaKeys Fund’s
other service providers.

Each Investor will be required to make such representations to the Administrator as the
Administrator will require in connection with such anti-money laundering programs, including,
without limitation, representations to the Administrator that such Investor is not a prohibited
country, territory, individual or entity listed on the U.S. Department of Treasury Office of Foreign
Assets Control (“OFAC™) website and that it is not directly or indirectly affiliated with any
country, territory, individual or entity named on an OFAC list or prohibited by any OFAC
sanctions programs. Such Investor will also represent to the Admimistrator that amounts
contributed by it to the AlphaKeys Fund were not directly or indirectly derived from activities that
may contravene U.S. federal, state or international laws and regulations, including, without
limitation, anti-money laundering laws and regulations.
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X. ADDITIONAL INFORMATION

Independent Auditors and Legal Counsel

Emst & Young LLP serves as the independent auditors of the AlphaKeys Fund. Its principal
business address is 5 Times Square, New York, New York 10036. The Administrator may replace
the auditors in its discretion.

Ropes & Gray LLP, New York, New York, will act as counsel to the AlphaKeys Fund, the
Administrator and their affiliates in connection with this offering of Class B Interests. In
connection with this offering of Class B Interests and ongoing advice to the AlphaKeys Fund, the
Administrator and their affiliates, Ropes & Gray LLP will not be representing the Investors of the
AlphaKeys Fund. No independent counsel has been retained to represent Investors of the
AlphaKeys Fund and the terms of this offering have not been negotiated on an arm’s length basis.

Ropes & Gray LLP’s representation of the AlphaKeys Fund, the Administrator and their affiliates
15 limited to those specific matters upon which it has been consulted. There may exist other
matters which would have a bearing on the AlphaKeys Fund and/or the Administrator or any of
their affiliates upon which Ropes & Gray LLP has not been consulted. Ropes & Gray LLP does
not undertake to monitor the compliance of the AlphaKeys Fund or the Administrator with the
investment program, valuation procedures and other guidelines set out herein, nor does it monitor
compliance with applicable laws. Additionally, Ropes & Gray LLP relies upon information
furnished to it by the AlphaKeys Fund and/or the Administrator, and does not investigate or verify
the accuracy and completeness of information set out herein concerning the AlphaKeys Fund or
the Administrator, other service providers and their affiliates and personnel.

Custodian/Escrow Agent

The Bank of New York Mellon (the “Custodian™) serves as the primary custodian of the assets of
the AlphaKeys Fund, and may maintain custody of such assets with domestic and non-U.S.
securities depositories, clearing agencies and sub-custodians (which may be banks or other
financial institutions) identified to the Admimstrator. Assets of the AlphaKeys Fund and
Millennium Fund are not held by the Administrator or commingled with the assets of other
accounts other than to the extent that securities are held in the name of a custodian with a sub-
custodian or in a securities depository, clearing agency or omnibus customer account of such
custodian. The Custodian’s principal business address is 240 Greenwich Street, New York, New
York 10286. The AlphaKeys Fund has also entered into an Escrow Agreement with BNY Mellon
Investment Servicing (US) Inc.
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Inquiries

Inquiries concerning the AlphaKeys Fund and Class B Interests in the AlphaKeys Fund, including
information concerning purchase and withdrawal procedures, should be directed to:

AlphaKeys Millennium Fund, L.L.C.
Alternative Investments US

1285 Avenue of the Amencas

New York, New York 10019

& & & & &

All potential Investors in the AlphaKeys Fund are encouraged to consult appropnate legal and tax
counsel.
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Appendix A - CONFIDENTIAL MEMORANDUM OF THE UNDERLYING FUND

This Appendix A contains (i) the Confidential Memorandum of Millennium USA LP, as
amended from time to time (with respect to Class GG and HH Interests) and (ii) the Confidential
Memorandum of Millennium Partners, L.P,, as amended from time to time (collectively, the
“Underlying Fund Memorandum™).

Each prospective Investor should carefully review the Underlying Fund Memorandum. The
information included in the Underlying Fund Memorandum, including, without limitation, the
terms of the AlphaKeys Fund’s investment into the Underlying Fund and the risks associated
therewith, was obtained from the Underlying Fund Manager. Such information has not been
prepared by or independently verified by, and does not necessarily reflect the views or opinions
of, the AlphaKeys Fund, UBSFS, the Administrator or any of their respective affiliates, and none
of the foregoing makes any representation or warranty with respect to, or shall be responsible
for, the accuracy or completeness of such information,

Descriptions of any rights, benefits and effects described in the Underlying Fund Memorandum
will inure to the benefit of, and/or apply to, the AlphaKeys Fund as a whole and not to the
Investors. Purchasers of Class B Interests will not be limited partners of the Underlying Fund,
will have no direct interest in the Underlying Fund, will have no voting rights in the Underlying
Fund and will have no standing or recourse against any of the Underlying Fund, the Underlying
Fund Manager, their respective affiliates or any of their respective general partners, investment
advisors, officers, directors, employees, partners or members. Currently, the AlphaKeys Fund
anticipates investing only in Underlying Fund Interests.

There can be no assurance that the Underlying Fund will achieve its investment objective. The
return for an Investor in the Underlying Fund will depend on the timing and actual amount
invested in the Underlying Fund and the performance thereof, as well as the timing and amount
of capital contributed to the Underlying Fund and held in Temporary Investments and the
performance thereof. An Investor in the AlphaKeys Fund may suffer significant losses. Any
losses by the AlphaKeys Fund will be borne solely by the Investors and not by the Administrator
or its affiliates.
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millennium

CONFIDENTIAL MEMORANDUM
(Part One)

Relating to
Class GG Interests
and
Class HH Interests

of

MILLENNIUM USA LP

THIS CONFIDENTIAL MEMORANDUM 1S COMPRISED OF TWO
PARTS, WHICH MUST BE READ TOGETHER. THIS PART ONE
CONTAINS INFORMATION SPECIFIC TO CLASS GG INTERESTS AND
CLASS HH INTERESTS OF MILLENNIUM USA LP, INCLUDING THE
TERMS OF INVESTMENT IN MILLENNIUM USA LP AND ITS
ORGANIZATION AND STRUCTURE. PART TWO CONTAINS
INFORMATION SPECIFIC TO MILLENNIUM PARTNERS, L.P.
INCLUDING ITS INVESTMENT ACTIVITIES, IN WHICH THE MAJORITY
OF THE ASSETS OF MILLENNIUM USA LP ARE INVESTED. OTHER
THAN SUCH TERMS CONTAINED IN THIS CONFIDENTIAL
MEMORANDUM THAT ARE SPECIFIC TO CLASS GG INTERESTS AND
Crass HH INTERESTS, ALL OTHER DISCLOSURES CONTAINED
HEREIN ARE APPLICABLE TO ALL LIMITED PARTNERS OF
MILLENNIUM USA LP.

Creneral Partner:
Millennium Management LLC
666 Fifth Avenue, 8" Floor
New York, New York 10103-0899
Telephone: (212) 841-4100

October 2018
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PURSUANT TO AN EXEMPTION FROM THE COMMODITY FUTURES TRADING
COMMISSION IN CONNECTION WITH POOLS WHOSE PARTICIPANTS ARE LIMITED TO
QUALIFIED ELIGIBLE PERSONS, AN OFFERING MEMORANDUM FOR THIS POOL IS
NOT REQUIRED TO BE, AND HAS NOT BEEN, FILED WITH THE COMMODITY FUTURES
TRADING COMMISSION. THE COMMODITY FUTURES TRADING COMMISSION DOES
NOT PASS UPON THE MERITS OF PARTICIPATING IN A POOL OR UPON THE
ADEQUACY OR ACCURACY OF AN OFFERING MEMORANDUM., CONSEQUENTLY,
THE COMMODITY FUTURES TRADING COMMISSION HAS NOT REVIEWED OR
APPROVED THIS OFFERING OR ANY OFFERING MEMORANDUM FOR THIS POOL.

YOU SHOULD ALSO BE AWARE THAT THIS COMMODITY POOL MAY TRADE
FOREIGN FUTURES OR OPTIONS CONTRACTS, EITHER DIRECTLY OR INDIRECTLY,
THROUGH ITS INVESTMENT IN MILLENNIUM PARTNERS, L P. TRANSACTIONS ON
MARKETS LOCATED OUTSIDE THE UNITED STATES, INCLUDING MARKETS
FORMALLY LINKED TO A UNITED STATES MARKET, MAY BE SUBIECT TO
REGULATIONS WHICH OFFER DIFFERENT OR DIMINISHED PROTECTION TO THE
POOL AND ITS PARTICIPANTS. FURTHER, UNITED STATES REGULATORY
AUTHORITIES MAY BE UNABLE TO COMPEL THE ENFORCEMENT OF THE RULES OF
REGULATORY AUTHORITIES OR MARKETS IN NON-UNITED STATES JURISDICTIONS
WHERE TRANSACTIONS FOR THE POOL MAY BE EFFECTED.

This Confidential Memorandum relates to an offering of"
Class GG interests (the “Class GG Offered Interests”), and

Class HH interests (the “Class HH Offered Interests,” and together with the Class GG
Offered Interests, the “Offered Interests”) of Millennium USA LP, a Delaware limited
partnership (“Millennium USA™).

The Offered Interests of each class generally have the same rights and characteristics,
except that the Class HH Offered Interests do not participate in gains and losses from “new issues”
(as such term is defined by the Financial Industry Regulatory Authority) and activities that
Millennium Management LLC (“Millennium Management”) determines are related thereto.

The Offered Interests generally may only be withdrawn at such times and on such notice
as is specified below under “Millennium USA’s Organization, Management, Structure, and
Operations — Withdrawal Rights.”

The Offered Interests are suitable only for sophisticated investors (i) that do not require
immediate liquidity for their investments, (ii) for which an investment in Millennium USA does
not constitute a complete investment program and (iii) that fully understand and are willing to
assume the risks involved in Millennium USA’s investment program. Millennium USA’s
investment practices, by their nature, may be considered to involve a substantial degree of risk.
(See “Certain Risk Factors Relating to Millennium USA™ and “Millennium USA’s Investment
Program and Strategy™). Millennium USA carries out its investment and trading activities
primarily by investing in Millennium Partners, L P. (the “Master Partnership™”), a Cayman
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Islands exempted limited partnership initially organized in 1989 as a Delaware limited partnership.
Notwithstanding the foregoing, it may also trade and invest part of its capital for its own account.

Prospective purchasers should carefully read this Confidential Memorandum in its entirety
(including both this Part One, which discusses Class GG Interests and Class HH Interests of
Millennium USA, and Part Two, which discusses the Master Partnership). The contents of this
Confidential Memorandum, however, should not be considered legal or tax advice and each
prospective purchaser should consult with its own counsel and advisers as to all matters concerning
an investment in Millennium USA.

There will be no public offering of the Offered Interests. No offer to sell (or solicitation
of an offer to buy) will be made in any jurisdiction in which such offer or solicitation would be
unlawful.

All references herein to “dollars” or “$" are to the lawful currency of the United States of
America.

Confidentiality of Fund Information

This Confidential Memorandum and any other documents or informational materials
provided to prospective purchasers or investors in Millennium USA with respect to Millennium
USA, the Master Partnership and/or their respective affiliates (collectively, “Fund Information™)
have been provided solely for the information of the person to whom it has been delivered on
behalf of Millennium USA and may not be reproduced, distributed or used for any other purpose
by or on behalf of such person. By accepting any Fund Information, each prospective purchaser
agrees that any reproduction or distribution of Fund Information, in whole or in part, or the disclosure
of its contents, without the prior written consent of Millennium Management, is prohibited, and that
it will keep confidential any Fund Information and will use this Confidential Memorandum and other
Fund Information solely for the purposes of evaluating a possible investment, or its continued
investment, in Millennium USA. Notwithstanding anything herein to the contrary, each
prospective purchaser (and each employee, representative or other agent of such prospective
purchaser) may disclose to any and all persons, without limitation of any kind, (i) the tax treatment
and tax structure of Millennium USA and of any transactions described herein, as well as (ii) all
materials of any kind (including opinions or other tax analyses) that are provided to the investor
relating to such tax treatment and tax structure, it being understood that “tax treatment” and “tax
structure” do not include the name or the identifying information of Millennium USA or the parties
to a transaction. For this purpose, “tax treatment and structure” is limited to facts relevant to the
tax treatment of the transactions of Millennium USA and does not include information relating to
the identity of any partner (other than Millennium Management), its affiliates, agents or advisors.
Each person accepting this Confidential Memorandum and any other written Fund Information
agrees to return any such documentation to Millennium USA promptly upon request by
Millennium Management. THIS CONFIDENTIAL MEMORANDUM IS ACCURATE AS OF
ITS DATE, AND NO REPRESENTATION OR WARRANTY IS MADE AS TO ITS
CONTINUED ACCURACY AFTER SUCH DATE.

As part of its responsibility for the prevention of money laundering, Millennium USA (and
any person acting on its behalf) reserves the right to require such information as is necessary to
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verify the identity of a prospective purchaser, limited partner, or any beneficial owner underlying
the account of a prospective purchaser or a limited partner, and the source of any payment by or
on behalf of a prospective purchaser or a limited partner. In the event of delay or failure by a
prospective purchaser or limited partner to produce any information required for venfication
purposes, Millennium USA may refuse to accept a subscription or may effect a compulsory
withdrawal of any such limited partner from Millennium USA.

NO OFFERING LITERATURE OR ADVERTISING IN WHATEVER FORM WILL BE
EMPLOYED IN THE OFFERING OF THE OFFERED INTERESTS EXCEPT FOR THIS
CONFIDENTIAL MEMORANDUM, STATEMENTS CONTAINED HEREIN AND WRITTEN
MATERIALS SPECIFICALLY APPROVED BY MILLENNIUM MANAGEMENT. NO
PERSON HAS BEEN AUTHORIZED TO MAKE ANY REPRESENTATION OR GIVE ANY
INFORMATION WITH RESPECT TO THE OFFERED INTERESTS, EXCEPT THE
INFORMATION CONTAINED HEREIN,

IN MAKING AN INVESTMENT DECISION, PROSPECTIVE PURCHASERS MUST
RELY UPON THEIR OWN EXAMINATION OF MILLENNIUM USA AND THE TERMS OF
THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THE OFFERED INTERESTS ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM, AND IN COMPLIANCE
WITH THE TERMS OF THE ORGANIZATIONAL DOCUMENTS OF MILLENNIUM USA.
PROSPECTIVE PURCHASERS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF
TIME. PROSPECTIVE PURCHASERS MUST REPRESENT THAT THEY ARE ACQUIRING
THE OFFERED INTERESTS FOR INVESTMENT AND NOT FOR RESALE.

EACH PROSPECTIVE PURCHASER IS INVITED TO MEET WITH
REPRESENTATIVES OF MILLENNIUM MANAGEMENT TO DISCUSS WITH, ASK
QUESTIONS OF, AND RECEIVE ANSWERS FROM SUCH PERSONS CONCERNING THE
TERMS AND CONDITIONS OF THIS OFFERING OF THE OFFERED INTERESTS, AND TO
OBTAIN ANY ADDITIONAL INFORMATION, INCLUDING MILLENNIUM USA’'S
HISTORICAL PERFORMANCE INFORMATION, TO THE EXTENT NECESSARY FOR A
PROSPECTIVE PURCHASER TO MAKE AN INFORMED INVESTMENT DECISION,
NOTWITHSTANDING THE FOREGOING, A PROSPECTIVE PURCHASER IS NOT
ENTITLED TO RELY ON ANY SUCH ADDITIONAL INFORMATION CONCERNING
MILLENNIUM USA, THE OFFERING OF INTERESTS OR MILLENNIUM MANAGEMENT
IF SUCH ADDITIONAL INFORMATION IS NOT IN WRITING, AND EACH PROSPECTIVE
PURCHASER IS INVESTING SOLELY ON THE BASIS OF THIS CONFIDENTIAL
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MEMORANDUM, THE PARTNERSHIP AGREEMENT (AS DEFINED HEREIN) AND SUCH
OTHER WRITTEN INFORMATION.
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Summary of Part One of the Confidential Memorandum
(Information Relating to Millennium USA LP)

The following is a summary of certain information set forth more fully in the Eighth
Amended and Restated Limited Partnership Agreement, as it may be amended from time to time
(the “Partnership Agreement”), or elsewhere in this Confidential Memorandum of Millennium
USA LP (“Millennium USA™). This summary should be read in conjunction with, and 1s qualified
in its entirety by, such detailed information and the other sections of this Confidential Memorandum,
including the sections entitled “Certain Risk Factors Relating to Millennium USA”™ and “Certain Tax
Matters Relating to an Investment in Millennium USA.” as well as Part Two of this Confidential
Memorandum. In the event that any information in this summary contradicts the Partnership
Agreement, the Partnership Agreement will control.

The Partnership: Millennium USA is a Delaware limited partnership formed in
November 1997 Millennium USA primarily invests its capital
in Millennium Partners, L.P. (the “Master Partnership”). For
a more detailed description of Millennium USA and its
investment strategy, see “The Partnership” and “Millennium
USA’s Investment Program and Strategy,” below. For a
description of the Master Partnership, see Part Two of this
Confidential Memorandum. Investors in Millennium USA are
referred to herein as the “Limited Partners” The Limited
Partners, together with Millennium Management LLC, the
general partner of Millennium USA  (“Millennium
Management”), are referred to herein as the “Partners”
Millennium Management is also the general partner of the Master
Partnership.

Interests Offered: This Confidential Memorandum relates to an offering of Class
GG interests (the “Class GG Offered Interests”) and Class HH
interests (the “Class HH Offered Interests,” and together with
the Class GG Offered Interests, the “Offered Interests”) of
Millennium USA.

The Offered Interests of each class generally have the same
rights and characteristics, except that the Class HH Offered
Interests do not participate in gains and losses from “new issues”
{(as such term is defined by the Financial Industry Regulatory
Authority) and activities that Millennium Management
determines are related thereto.
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All offers are made subject to the approval of Millennium
Management, and Millennium USA may cease offering the
Offered Interests at any time without notice. The minimum
initial subscription for an investment in Millennium USA is
$5,000,000 and subsequent subscriptions may be made in
$500,000 increments. Millennium Management may, in its sole
discretion, permit Millennium USA to accept subscriptions of
lesser amounts or establish different minimums in the future.
Millennium Management reserves the right to reject a
subscription in its sole and absolute discretion.

Offered Interests generally will be sold only as of the first
business day of a calendar month; monies received prior to the
first business day of a calendar month will be held by
Millennium USA or its agent and a prospective purchaser will
not eamn any interest on such monies or any return based on
Millennium USA’s performance during the period prior to the
first business day of such month. In the sole and absolute
discretion of Millennium Management, subscriptions may be
accepted after the first business day of a calendar month,
including, without [limitation, because the prospective
purchaser’s  subscription agreement and  supporting
documentation were not deemed to be complete by Millennium
Management, in its sole discretion, on the first business day or
because Millennium USA receives the prospective investor’s
subscription monies subsequent to the first business day. If
Millennium Management elects, in its sole discretion, to accept
a subscription subsequent to the first business day of a calendar
month, for whatever reason, the subscription will be deemed by
Millenmum Management, in its sole discretion, to have been
invested on the first business day of such calendar month at the
relevant subscription price on such day. In such a situation, the
prospective investor will, unless otherwise agreed by
Millennium Management, be subject to an interest charge at a
daily rate determined by Millennium USA for the portion of the
month preceding the date that subscription monies are received
or the date Millennium Management determines, in its sole
discretion, that the subscription agreement of such investor was
complete, as applicable, which will be assessed against the
Offered Interests of the applicable Limited Partner. See
“Interests Offered, Terms of the Offering — Interests Offered.”
For purposes of this Confidential Memorandum, a business day
is any day, Monday through Friday, on which banks in New
York City are open for business.
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Purchaser Qualifications: The Offered Interests generally are intended only for
prospective purchasers that are “qualified purchasers”™ (as such
term is defined in Section 2(a)(51) of the Investment Company
Act of 1940, as amended), are taxable U.S. investors, and are
persons for which such an investment is otherwise appropriate.

As a condition to the acceptance of any subscription for Offered
Interests, each prospective purchaser will be required to
complete, to the satisfaction of Millennium Management and
S8&C Financial Services LLC, herein referred to as the
“Administrator,” a signed subscription agreement
(“Subscription Agreement”) certifying these and other
matters, making certain representations and agreeing to certain
terms in a form to be provided by Millennium Management.
(See “Interests Offered; Terms of the Offering — Interests
Offered.”)

Millennium Management reserves the nght to reject a
subscription in its sole and absolute discretion. If a subscription
1s rejected, the unused subscription monies will be returned,
without interest, at the risk and cost of the prospective
purchaser, to the prospective purchaser’s account from which
the monies were originally remitted.

Millennium USA’s The investment objective of Millennium USA is to achieve
Investment Program and above-average appreciation by opportunistically trading and
Strategy: investing in a wide variety of securities, instruments, and other

investment opportunities and engaging in a broad array of
trading and investment strategiess. ~THERE ARE NO
SUBSTANTIVE LIMITS ON THE INVESTMENT
STRATEGIES THAT MAY BE PURSUED BY
MILLENNIUM USA. See “Millennium USA’s Investment
Program and Strategy” and the entirety of Part Two of this
Confidential Memorandum.

As discussed in “Millennium USA’s Investment Program and
Strategy,” Millennium USA carmnies out its investment and
trading activities primarily by investing in the Master
Partnership, but it also may trade and invest part of its capital
for its own account, when presented with investment
opportunities that are appropriate for it and its investors but that
may be inappropriate or not optimal (for tax or other reasons)
for other direct or indirect investors in the Master Partnership.
Similarly, such other investors may have the benefit of
investments inappropriate or not optimal for Millennium USA.
For these reasons, returns among Millennium USA and other
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investment funds that invest in the Master Partnership will to
some degree (and potentially materially) differ.

Millennium USA may directly engage in any investment
activities in which the Master Partnership engages (as more
fully described in Part Two of this Confidential Memorandum).

Certain Risk Factors: The investment program of the Master Partnership, and
therefore of Millennium USA, involves significant risks,
including the Master Partnership’s reliance upon Millennium
Management and portfolio managers selected by Millennium
Management, limitations on withdrawals, the use of leverage,
trading in derivative instruments and conflicts of interest related
to investment opportunities and business activities among the
Master Partnership’s affiliates and their management.
Prospective purchasers are urged to carefully review the
sections titled “Certain Risk Factors Relating to Millennium
USA” below and “Certain Risk Factors Relating to an
Investment in the Master Partnership” in Part Two of this
Confidential Memorandum.

“New Issues™: The Class HH Offered Interests (as well as certain other
previously issued and outstanding classes) will not participate
in gains and losses from “new issues” and activities that
Millennium Management determines are related thereto.
Policies with respect to the allocation of gains and losses from
new issues and activities that Millennium Management
determines are related thereto may be revised by Millennium
Management at any time without prior notice to Limited
Partners. (See “Interests Offered; Terms of the Offering—
Treatment of New Issues.”)

Sales Charges: Unless otherwise previously disclosed to an investor, there will
be no sales charges payable to Millennium USA or Millennium
Management in connection with the offering of Offered
Interests to that investor. To the extent that any such charges
are applicable and paid from an investor’s funds, the investor’'s
actual investment in the Offered Interests will be reduced.
Millennium Management or its affiliates may enter into, and
have from time to time entered into, agreements with placement
agents providing for payment by Millennium Management or its
affiliates of a portion of subscription amounts, or providing for
ongoing payments based on a percentage of the Incentive
Allocation due to Millennium Management that is attributable
to the interests of an investor introduced by such placement
agent or the payment of other amounts to the placement agents.
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Limitations on As described below wunder “Suitability Requirements;
Transferability: Limitations on Transferability of Interests of Millennium USA,”

each investor will be required to agree that (i) no Offered
Interests, nor any interest therein, may be pledged, assigned,
hypothecated, sold, exchanged or transferred (each, a
“Transfer”) without the prior consent of Millennium
Management, which consent may be withheld in its sole
discretion, or made subject to such conditions as may be
imposed by Millennium Management in its sole discretion, and
(ii) prior to considering any request to permit a transfer of
Offered Interests, Millennium Management may require the
submission by the proposed transferee of a certification as to the
matters discussed in that section under “— Suitability
Requirements” as well as such other documents, representations
or undertakings as Millennium Management and/or the
Administrator, as  applicable, considers appropriate.
Transferred interests generally will be deemed to have been sold
and purchased as of the date of the transfer for all purposes,
including calculating the Incentive Allocation (as defined
herein), unless otherwise agreed to by Millennium
Management, in its sole discretion.

Millennium Management will not consent to any Transfer other
than a Transfer (i) in circumstances in which the tax basis of the
Offered Interest in the hands of the transferee is determined, in
whole or in part, by reference to its tax basis in the hands of the
transferor, (ii) to members of such Partner’s immediate family
(brothers, sisters, spouse, parents and children), or (iii)as a
distribution from a qualified retirement plan or an individual
retirement account (each, a “Permissible Transfer”), unless
Millennium Management determines that the proposed Transfer
will not cause Millennium USA to be treated as a “publicly
traded partnership™ taxable as a corporation for Federal tax
purposes. Without limiting the foregoing, unless otherwise
agreed to by Millennium Management, Millennium
Management generally does not expect to consent to any
Transfer (other than a Permissible Transfer) unless the Transfer
(i) is between existing limited partners effective as of the
beginning of the next fiscal quarter after 65 days’ prior written
notice to Millennium USA and the Administrator, and (ii) is
based on the net asset value of the Offered Interests being
transferred as of the effective date of the Transfer.

Withdrawal Rights: The following is a summary of the withdrawal rights associated
with the Offered Interests, which are further described under
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“Millennium USA’s Organization, Management, Structure, and
Operations — Withdrawal Rights™:

Offered Interests generally may be withdrawn on either the
“Quarterly Withdrawal Schedule” or the “Annual
Withdrawal Schedule,” each as described below:

Quarterly Withdrawal Schedule

A Limited Partner may elect to withdraw up to 5% of the net
asset value of such Limited Partner’s Offered Interests as of the
end of any calendar quarter (a “Quarterly Withdrawal”) by
providing written notice at least 90 days and no more than 180
days prior to the end of the applicable calendar quarter (a
“Quarterly Withdrawal Date™). In addition, if as a result of
Quarterly Withdrawals (whether or not consecutive) the net
asset value of a Limited Partner’s Offered Interests is equal to
5% or less of its aggregate subscription amounts for Offered
Interests, a Limited Partner may withdraw the balance of such
Offered Interests by providing written notice at least 90 days
and no more than 180 days prior to the end of a calendar quarter.
All notices must be provided to both Millennium USA and the
Administrator.

Annual Withdrawal Schedule

A Limited Partner may elect to withdraw the entire net asset
value of such Limited Partner’s Offered Interests over a five (5)
year period by making five consecutive annual withdrawal
requests, with proceeds paid on a calendar quarterly basis within
each such annual period as set forth in the table below (each
annual period, an “Annual Withdrawal Period,” and each
calendar quarter end withdrawal date within an Annual
Withdrawal Period, an “Annual Withdrawal Schedule Date™).
A Limited Partner may elect to commence an Annual
Withdrawal Period as of any calendar quarter, but such Annual
Withdrawal Period does not have to coincide with a calendar
year. A Limited Partner electing to withdraw Offered Interests
pursuant to the Annual Withdrawal Schedule must provide
written notice to both Millennium USA and the Administrator
at least 90 days and no more than 180 days (i) prior to the First
Annual Withdrawal Schedule Date of the First Annual
Withdrawal Period and (ii) prior to the First Annual Withdrawal
Schedule Date of each subsequent Annual Withdrawal Period.

During each Annual Withdrawal Period, withdrawal amounts
will be calculated based on the net asset value of such Limited
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Partner’s Offered Interests as of each Annual Withdrawal
Schedule Date (excluding the net asset value of any additional
Offered Interests subscribed for or otherwise received following
the commencement of the Annual Withdrawal Schedule) as
follows:

First Annual Second Annuoal Third Annual Fourth Annual
- Withdrawal Withdrawal | Withdrawal | Withdrawal
Schedule Date: | Schedule Date; Schedule Date; SclwduleDate,
Perceniage of NAV | Percentage of NAV | Percentage of NAV | Percentage of NAV
F‘irq.ﬂ‘mml 1720 1/19% /185 /17
i (5.00%) {approx. 5.26%) {approx. 5.56%) (approx. 5. 88%)
Period
> ( Annual 1/16% 115%™ 1/14% /13"
Withdrawal | (6,25%) (approx. 6.67%) (approx. 7.14%) (approx. 7.69%)
Third Annual /12" e 1/10® 1/9%
mﬂ | (approx. 8.33%) (approx. 9.049%) ( 10.00%%) (approx. 11.11%)
g : N
Fourth Anmual 1/8+ 17 /6% 1/5%
- Withdrawal - | (12.50%) {approx. 14.29%) {approx. 16.67%) (20.00%)
W 174 /3 1/2 1/1
y w (25.00%) (approx. 33.33%) | (50.00%) (100%)
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If a Limited Partner on the Annual Withdrawal Schedule does
not make five consecutive annual requests, or does not provide
timely notice for an Annual Withdrawal Period, any future
withdrawal pursuant to the Annual Withdrawal Schedule will be
treated as starting a new First Annual Withdrawal Period and
will be subject to all applicable terms and requirements
(including required annual notices) of the Annual Withdrawal
Schedule. In addition, if a Limited Partner on the Annual
Withdrawal Schedule subscribes for or otherwise receives
additional Offered Interests during an Annual Withdrawal
Period, any future withdrawal request pursuant to the Annual
Withdrawal Schedule as to such additional Offered Interests
will start with a new First Annual Withdrawal Period and will
be subject to all applicable terms and requirements (including
required annual notices) of the Annual Withdrawal Schedule,

Notwithstanding the foregoing, a Limited Partner that has made
consecutive Quarterly Withdrawals of 5% of such Limited
Partner’s Offered Interests and then elects to transition as of the
following calendar quarter end to an Annual Withdrawal
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Schedule will receive credit for the number of consecutive 5%
Quarterly Withdrawals only as follows:

* A Limited Partner that has made at least four but fewer
than eight consecutive 5% Quarterly Withdrawals may
elect to commence on the Annual Withdrawal Schedule
beginning with the Second Annual Withdrawal Period.

* A Limited Partner that has made at least eight
consecutive 5% Quarterly Withdrawals may elect to
commence on the Annual Withdrawal Schedule
beginning with the Third Annual Withdrawal Period.

A Limited Partner electing to transition from the Quarterly
Withdrawal Schedule to the Annual Withdrawal Schedule in
accordance with the foregoing must provide prior written notice
to both Millennium USA and the Administrator at least 90 days
and no more than 180 days prior to the First Annual Withdrawal
Schedule Date, provided that such First Annual Withdrawal
Schedule Date must be one full calendar quarter following such
Limited Partner’s last 5% Quarterly Withdrawal.

A Limited Partner may only request a withdrawal of Offered
Interests as of any calendar quarter end with the requisite notice
pursuant to either the Quarterly Withdrawal Schedule or the
Annual Withdrawal Schedule, and not both schedules. A
Limited Partner is entitled to no more than one (1) withdrawal
of Offered Interests per calendar quarter pursuant to either the
Quarterly Withdrawal Schedule or the Annual Withdrawal
Schedule, and no more than four (4) withdrawals per 12-month
period.

General

Withdrawal requests are irrevocable upon receipt by
Millennium USA, subject to Millennium Management’s sole
discretion to permit revocation in whole or in part; provided that
Millennium Management determines that such action will not
cause Millennium USA or the Master Partnership to be treated
as a “publicly traded partnership” taxable as a corporation for
Federal tax purposes.

Withdrawal requests received outside of the specified notice
period for a particular Quarterly Withdrawal Date or Annual
Withdrawal Schedule Date will be deemed null and void and
will not be honored. In addition, a withdrawal request received
for an amount in excess of the maximum amount permitted to
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be withdrawn will be honored only to the extent of such
maximum amount, and the request as to the excess amount will
be deemed null and void and will not be honored.

Millennium Management may, in its sole and absolute
discretion, permit a withdrawal of Offered Interests at intervals,
in amounts and pursuant to such notice terms other than those
set forth above or convert Offered Interests into interests of
another class with substantially the same rights and
characteristics if it determines that such a withdrawal or
conversion would be permitted by applicable law; provided that
Millennium Management determines that such action will not
cause Millennium USA or the Master Partnership to be treated
as a “publicly traded partnership” taxable as a corporation for
Federal tax purposes.

Millennium USA generally will pay 95% of the withdrawal
payment within 30 days following the applicable withdrawal
date (whether pursuant to the Quarterly Withdrawal Schedule or
the Annual Withdrawal Schedule) and generally will withhold
5% of any withdrawal payment pending closing of Millennium
USA’s books and reconciliation of the amounts due for the
quarter (in each case, computed on the basis of unaudited data
as of the withdrawal date, and subject to any applicable reserves
or holdbacks). However, if a withdrawal date coincides with a
date as of which Millennium USA’s financial statements are
audited, the balance of the withdrawal payment will generally
be made, subject to audit adjustments, after completion of the
audit. If the amount of a withdrawal exceeds 90% of the
aggregate value of the Limited Partner’s Offered Interests (after
taking into account any adjustments made in connection with
the audit) immediately prior to the applicable withdrawal date,
then Millennium USA generally will withhold from the
withdrawal payment 10% of the aggregate value. The balance
will be paid (subject to audit adjustments), within 30 days after
the completion of the next audit of Millennium USA, subject to
any applicable reserves or holdbacks.

Balances held until following the completion of an audit, if any,
will be paid with interest calculated from the applicable
withdrawal date until the payment date at the average
(calculated weekly) per annum short-term (13-week) Treasury
Bill rate.
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Millennium Management may, in its discretion, elect to
withhold smaller amounts than those described above or to
accelerate the repayment of withheld balances.

Limitation on Millennium Management may, in its discretion, hold back a
Withdrawals; Compulsory  portion of the withdrawal proceeds payable to a Limited Partner
Withdrawal: in respect of Offered Interests being withdrawn (whether such

withdrawal is voluntary or compulsory) to satisfy contingent or
expected liabilities. In addition, withdrawals may be suspended
if Millennium Management or the Administrator reasonably
deems it appropriate to do so to ensure compliance with
applicable anti-money laundering regulations and in such other
limited circumstances described herein.  See “Millennium
USA’s Organization, Management, Structure and Operations —
Withdrawal Rights” and “- Suspension for Anti-Money
Laundering Purposes.” A breach of a covenant under an
agreement relating to indebtedness or similar obligations of the
Master Partnership, could trigger an acceleration of such
indebtedness or obligations, reducing or eliminating equity
withdrawals from the Master Partnership by Millennium USA.
See “Certain Risk Factors Relating to Millennium USA -
Limitation on Withdrawals™ herein and “Certain Risk Factors
Relating to an Investment in the Master Partnership - Certain
Market and Investment Risks - Indebtedness” in Part Two of
this Confidential Memorandum.

Millennium Management reserves the right, subject to
applicable law, upon not less than five days’ prior written notice
(unless Millennium Management determines that it is necessary
to reduce such period in order to comply with applicable law or
similar requirements), to require any investor to withdraw all or
any portion of its interests at any time for any reason or no
reason. See “Millennium USA’s Organization, Management,
Structure, and Operations — Compulsory Withdrawal.”

Limited Liquidity: Interests in Millennium USA other than the Offered Interests,
and interests in additional feeder funds that also invest into the
Master Partnership (collectively, “Other Interests”), generally
are significantly more liquid than the Offered Interests. In
addition, unlike the Other Interests, the Offered Interests have
no special withdrawal right in the event of the death, disability,
adjudication of incompetency, bankruptcy, insolvency or
withdrawal from the general partner of the Master Partnership
of Israel A. Englander (a “Trigger Event”). Please see “Certain
Risk Factors Relating to Millennium USA™ — “Different Terms
of Interests” and “Limited Liquidity” for additional information
regarding such differences in liquidity and the potential
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implications for holders of Offered Interests.

General Partner: Incentive The general partner of Millennium USA is Millennium

Allocation: Management. Israel A. Englander is currently the controlling
trustee of Millennium Group Management LLC (formerly,
Millennium International Management GP LLC), the managing
member of Millennium Management. Millennium Management
also serves as the general partner of the Master Partnership.
Millennium Management and other affiliated entities that
participate in the management of the Master Partnership’s assets
are collectively referred to herein as “Millennium.” See “The
Master Partnership’s Management, Structure and Operations —
Management™ in Part Two of this Confidential Memorandum
for a description of certain control relationships.

As described below under “Allocation of Gains and Losses,” at
the end of each fiscal year of Millennium USA, or at such other
date during a fiscal year as of which the following reallocation
is required, 20% of the aggregate net capital appreciation of
Millennmium USA applicable to the Offered Interests will be
reallocated to Millennium Management as its incentive
allocation (the “Incentive Allocation™).

Dissolution of Millennium  Millennium Management has the right to compulsorily effect a

USA: withdrawal of all issued interests of Millennium USA and/or
dissolve Millennium USA at any time (including during a fiscal
year), for any reason or for no reason. See “Outline of the
Partnership Agreement — Term; Dissolution.”

Fees and Expenses Relating As described below under “Fees and Expenses Relating to

to Millennium USA: Millennium USA.” in addition to bearing the Incentive
Allocation received by Millennium Management, Millennium
USA is, directly, or through its investment in the Master
Partnership, responsible for all expenses, without limitation,
directly or indirectly, in connection with the operation of
Millennium USA, including, without limitation:

» all fees and expenses incurred in connection with any
transactions, engagements, and other agreements that it
enters into on its own behalf, including, among other things,
costs and expenses of the Administrator, expenses in
connection with the private placement of interests of
Millennium USA (other than placement fees, if any); and

+ a generally pro rata portion of all fees and expenses
incurred by Millennium Management and its affiliates with
respect to, or in connection with (e.g. through the operation

O 113 - 291470635 I-11

CONFIDENTIAL UBSTERRAMARCO003842
EFTA00239274



FOR EXISTING INVESTOR USE ONLY

of and the provision of services to), the Master Partnership
and its affiliates or incurred directly by the Master
Partnership or jointly by multiple feeder funds. See “The
Master Partnership’s Fees and Expenses” in Part Two of
this Confidential Memorandum for a description and non-
exhaustive list of such expenses, including, without
limitation, the following general expense categories:
compensation and fringe benefits payable to employees and
fees payable to others providing services to the Master
Partnership; expenses related to computers, equipment and
technology, expenses related to maintaining offices,
including leases and fixtures; insurance premiums;
expenses related to investment activities; accounting,
valuation, audit, tax and legal expenses; fees and expenses
paid for the investment advisory services of affiliated
entities that participate in the management of the Master
Partnership’s assets; and other miscellaneous expenses.

Millenmum generally seeks to allocate expenses among
Millennium USA and the other feeder funds, including
Millennium International (as defined herein) on a pro rata basis
according to the relative values of their interests in the Master
Partnership, but a particular expense may be allocated
differently if Millennium determines in its discretion that it
would be fair and reasonable to do so under the circumstances.
In addition, expenses of Millennium that relate to the Master
Partnership or Millennium USA as well as other activities of
Millennium, including other funds or accounts managed by
Millennium, are allocated among the applicable parties in a
manner that Millennium determines, in its discretion, to be fair
and reasonable under the circumstances. See “Related-Party
Transactions and Other Accounts; Conflicts; Allocation of
Expenses Among Feeder Funds and Other Accounts” in Part
Twao of this Confidential Memorandum,

(See “Fees and Expenses Relating to Millennium USA" and
“Certain Risk Factors Relating to Millennium USA—
Compensation of Millennium Management.”)

Administrator: Millenmum USA has engaged SS&C Financial Services LLC
(the “Administrator”) to act as its administrator and provide
certain administrative and accounting services to Millennium
USA. Such services include, among others, (i) the calculation
and issuance of the net asset values of Millennium USA (and
each class, sub-class and series of Interests thereof) on a
monthly basis, based on information provided by Millennium
USA and Millennium Management, (i) the recording of

O 113 - 291470635 I-12

CONFIDENTIAL UBSTERRAMARCO003843
EFTA00239275



FOR EXISTING INVESTOR USE ONLY

transactions and the reconciliation of cash, positions and
transactions between Millennium USA’s and the Master
Partnership’s books and records and their respective trading
counterparties, prime brokers and custodians;, (u1) the
calculation of Millennium USA’s profit and loss; (iv) registrar
and transfer agency services; and (v) year-end support services
with respect to Millennium USA’s audit and tax processes, as
may be required. (See “The Administrator.”)

Taxation: Schulte Roth & Zabel LLP has rendered an opinion that
Millennium USA and the Master Partnership will each be
classified as a partnership and not as an association taxable as a
corporation for federal tax purposes. Such counsel has also
rendered its opinion that neither Millennium USA nor the
Master Partnership will be treated as a “publicly traded
partnership™ taxable as a corporation. Accordingly, Millennium
USA and the Master Partnership generally should not be subject
to federal income tax, and each Limited Partner will be required
to report on 1ts own annual tax return such Limited Partner’s
distributive share of Millennium USA’s taxable income or loss.
(See “Certain Tax Matters Relating to an Investment in
Millennium USA.™)

ERISA and Other Tax Entities subject to the US. Employee Retirement Income

Exempt Entities: Security Act of 1974, as amended ("ERISA”), may purchase
Offered Interests. Investment in Offered Interests by entities
subject to ERISA (or other tax-exempt U.S. entities) requires
special consideration. Trustees or administrators of such entities
are urged to carefully review the matters discussed in this
Confidential Memorandum. In particular, Millennium USA
may utilize leverage in connection with its trading activities and
may engage in certain other activities, which could give rise to
“unrelated business taxable income”. Millennium USA does
not intend to permit investments by “benefit plan investors™ (as
defined in Section 3(42) of ERISA and any regulations
promulgated thereunder) to equal or exceed 25% (or such other
percentage as may be specified from time to time in regulations
promulgated by the Department of Labor) of the value of any
class of equity interests in Millennium USA. (See “ERISA
Considerations.”™)

Anti-Money Laundering In order to comply with laws and regulations aimed at the
Considerations: prevention of money laundering and terrorist financing,
Millennium USA is required to adopt and maintain anti-money
laundering procedures, and, accordingly, Millennium USA, or
the Administrator on Millennium USA’s behalf, may require
prospective purchasers or existing Limited Partners to provide
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evidence to verify their identity, the identity of their beneficial
owners and controllers (where applicable), and the source of
funds. Inthe event of delay or failure by a prospective purchaser
or a Limited Partner to produce any information required for
verification purposes, Millennium USA, or the Administrator on
Millennium USA’s behalf, may, among other things, refuse to
accept the subscription or may effect a compulsory withdrawal
of any such Limited Partner from Millennium USA. (See “Anti-
Money Laundering Considerations.”)
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PART ONE: INFORMATION SPECIFIC TO THE QOFFERING AND
MILLENNIUM USA

The Partnership

This Confidential Memorandum relates to an offering of Class GG interests (the “Class
GG Offered Interests”) and Class HH interests (the “Class HH Offered Interests,” and together
with the Class GG Offered Interests, the “Offered Interests”) of Millennium USA LP
(“Millennium USA”). The Offered Interests generally are intended only for prospective
purchasers that are taxable U.S. investors and are persons for which such an investment is
otherwise appropriate. Investors in Millennium USA are referred to herein as the “Limited
Partners.” The Limited Partners, together with Millennium Management LLC, the general partner
of Millennium USA (“Millennium Management”), are referred to herein as the “Partners.”
Millennium Management is also the general partner of the Master Partnership. The Offered Interests,
together with all other interests in Millennium USA, are referred to herein as the “Interests.”

Millennium USA accepts investments from outside investors and primarily invests its
capital in Millennium Partners, L P. (the “Master Partnership”) and may also invest through
separate legal entities directly in the Master Partnership’s underlying strategies. In addition to
Millennium USA, Millennium International, Ltd. (“Millennium International”) also accepts
investments from outside investors and primarily invests its capital in the Master Partnership (or
its underlying strategies) indirectly through Millennium Offshore Intermediate, L P., a Cayman
Islands exempted limited partnership (the “Intermediate Partnership™), which, in turn, invests
all or substantially all of its capital in the Master Partnership. Each of Millennium USA and
Millennium International will make separate investments from time to time as discussed below
under “Millennium USA’s Investment Program and Strategy.” Millennium Global Estate LP
(“Millennium Global Estate™) also invests in the Master Partnership as part of a broader
investment strategy. Additional feeder funds that invest into the Master Partnership or into its
underlying strategies may be formed in the future. The Master Partnership and its investment
program are described in detail in Part Two of this Confidential Memorandum.

Interests Offered; Terms of the Offering
Interests Offered

Certain Charactenistics of the Offered Interests. All offers are made subject to the approval
of Millennium Management, and Millennium USA may cease offering the Offered Interests at any
time without notice. Millennium Management reserves the right to reject a subseription in its sole
and absolute discretion. From time to time Millennium USA may limit additional subscriptions,
and in such circumstances Millennium Management will determine which subscriptions to accept
across prospective and existing investors, in its sole discretion, taking into account such factors as
it deems relevant, including potentially other interests of Millennium Management.

The Offered Interests of each class generally have the same rights and characteristics,
except that the Class HH Offered Interests do not participate in gains and losses from “new issues”
(as such term is defined by the Financial Industry Regulatory Authority (“FINRA™)) and activities
that Millennium Management determines are related thereto. A description of other classes of
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Interests of Millennium USA that are currently outstanding is set forth in Appendix I attached
hereto.

Offered Interests generally will be sold only as of the first business day of a calendar month;
monies received prior to the first business day of a calendar month will be held by Millennium
USA or its agent and a prospective purchaser will not earn any interest on such monies or any
return based on Millennium USA’s performance duning the period prior to the first business day
of such month. In the sole and absolute discretion of Millennium Management, subscriptions may
be accepted after the first business day of a calendar month, including, without limitation, because
the prospective purchaser’s subscription agreement and supporting documentation were not
deemed to be complete by Millennium Management, in its sole discretion, on the first business
day or because Millennium USA receives the prospective purchaser’'s subscription monies
subsequent to the first business day. If Millennium Management elects, in its sole discretion, to
accept a subscription subsequent to the first business day of a calendar month, for whatever reason,
the subscription will be deemed to have been invested on the first business day of such calendar
month at the relevant subscription price on such day. In such a situation, the prospective investor
will, unless otherwise agreed by Millennium Management, be subject to an interest charge at a
daily rate determined by Millennium Management for the portion of the month preceding the date
that subscription monies are received or the date Millennium Management determines, in its sole
discretion, that the subscription agreement of such investor was complete, as applicable, which
will be assessed against the capital account of the applicable Limited Partner. See “Interests
Offered; Terms of the Offering — Interests Offered.” For purposes of this Confidential
Memorandum, a business day is any day, Monday through Friday, on which banks in New York
City are open for business.

There will be no public market for the Offered Interests, and they will not be transferable
except under certain limited exceptions. (See “Suitability Requirements; Limitations on
Transferability of Interests of Millennium USA.”) Holders of other direct or indirect interests in
Millennium USA or the Master Partnership will have the right to withdraw their interests pursuant
to different and more favorable terms than are applicable to holders of the Offered Interests.

As a condition to the acceptance of any subscription for Offered Interests, each prospective
purchaser will be required to complete, to the satisfaction of Millennium Management and the
Administrator (as defined herein), and sign a subscription agreement (a “Subscription
Agreement”) in a form to be provided by Millennium Management.

Each prospective purchaser will be required in the Subscription Agreement to, among other
things, (i) make certain representations, covenants and warranties, (ii) agree that Interests of
Millennium USA or withdrawal proceeds in respect thereof may be used to offset obligations of
the withdrawing Limited Partner and/or its affiliate(s) (to the extent that the withdrawing Limited
Partner and such affiliate(s) have the same beneficial owner) to Millennium USA, the Master
Partnership or their respective affiliates, (iii) provide certain information about the prospective
purchaser to Millennium USA, Millennium Management and the Administrator and (iv) indemnify
Millennium USA, Millennium Management, the Administrator and their respective affiliates for
losses incurred by them with respect to the prospective purchaser providing false information or
misrepresentations. Millennium USA, Millennium Management, and/or the Administrator may
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also, from time to time, require such additional certifications, representations, and undertakings as
they deem appropriate, including representations as to the net worth of a prospective purchaser.

Millennium Management, on behalf of the Limited Partners, may select one or more
persons (not affiliated with Millennium Management) to serve on a committee as may be
established from time to time in the future without prior notice to Limited Partners, the purpose of
which is to consider and, on behalf of the Limited Partners, approve or disapprove, to the extent
required by applicable law or deemed advisable by Millennium Management, principal
transactions, certain other related-party transactions, certain other transactions and matters
involving potential conflicts of interest, including without limitation changes in control of
Millennium Management and its affiliates. Such committee may approve of such matters prior to
or contemporaneous with, or ratify such matters subsequent to, the consummation of such matters.
The person(s) so selected may be exculpated and indemnified by Millennium USA in the same
manner and to the same extent as Millennium Management.

Under the terms of the Subscription Agreement, each holder of Interests agrees to notify
Millennium Management and the Administrator promptly in writing if there is any change with
respect to any information provided to Millennium Management and/or the Administrator and to
provide any additional information reasonably requested by Millennium Management and/or the
Administrator.

Minimum Subscription. The minimum initial subscription for an investment in
Millennium USA is $5,000,000 and subsequent additional subscriptions following an initial
investment may be made in $500,000 increments. Millennium Management may, in its sole
discretion, accept subscriptions of lesser amounts or establish different minimums in the future.
Millennium Management reserves the nght to reject a subscription 1n its sole and absolute
discretion.

Sales Charges and Commissions. Unless otherwise previously disclosed to an investor,
there will be no sales charges payable to Millennium USA or Millennium Management in
connection with the offering of Offered Interests to that investor. To the extent any such charges
are applicable and paid from an investor’s funds, the investor’'s actual investment in the Offered
Interests will be reduced. Millennium Management or its affiliates may enter into, and have from
time to time entered into, agreements with placement agents providing for payment by Millennium
Management or its affiliates of a portion of subscription amounts, or providing for ongoing
payments based on a percentage of the Incentive Allocation due to Millennium Management that
are attributable to the Interests of an investor introduced by such placement agent, or the payment
of other amounts to the placement agents.

Withdrawal Rights. The withdrawal rights of the Offered Interests are described under
“Millennium USA’s Organization, Management, Structure, and Operations — Withdrawal Rights.”

Treatment of New Issues. The Class HH Offered Interests (as well as certain other classes
of Interests issued and outstanding as set forth in Appendix I (collectively with the Class HH
Offered Interests, the “Restricted Classes™)) will not participate in gains and losses from “new
issues  (as such term is defined by FINRA) and activities that Millennium Management determines
are related thereto.
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Because the Class GG Offered Interests (as well as certain other classes of Interests
previously issued and outstanding as set forth in Appendix I (collectively with the Class GG
Offered Interests, the “Unrestricted Classes™)) will participate in gains and losses from new issues
and activities that Millennium Management determines are related thereto, the value of the net
assets attributable to such Interests will likely vary from the value of the net assets attributable to
Interests of the Restricted Classes.

If a Partner in an Unrestricted Class subsequently becomes restricted from the purchase of
new issues, the Interest in the Unrestricted Class held by such Partner will be converted into an
Interest in the corresponding Restricted Class.

Millennium Management reserves the right to vary its policy with respect to the allocation
of the gains and losses from new issues and activities that Millennium Management determines
are related thereto as it deems appropriate for Millennium USA as a whole, in light of, among other
things, interpretations of, and amendments to, FINRA's rules and practical considerations,
including administrative burdens and principles of fairness and equity.

Net Asset Value. The Administrator issues Millennium USA’s and the Master
Partnership’s net asset value on a monthly basis after performing independent verification and
reconciliation of Millennium USA’s and the Master Partnership’s assets and liabilities, as well as
recording of their expenses, and independent checks on valuation. Valuations of publicly traded
security positions are compared to market data independently obtained from third party market
data providers. Valuations of security positions are compared to information received from third
parties, including brokers and independent valuation service providers. Security positions and
cash balances are reconciled with Millennium USA’s and the Master Partnership’s records based
upon confirmations or statements that the Administrator independently receives from prime
brokers and other financial institutions that hold assets of Millennium USA and the Master
Partnership. The procedures performed do not constitute an audit in accordance with auditing
standards generally accepted in the United States (although the financial statements of Millennium
USA and the Master Partnership are audited in accordance with such standards by their
independent auditors on an annual basis, see “Millennium USA’s Independent Public
Accountants”). The verification and review work conducted by the Administrator does not
constitute a 100% verification of the valuation work of Millennium Management.

The value of any investment on any valuation date is intended to represent the fair value of
such investment on such date based upon the amount at which the investment could be exchanged
between willing parties, other than in a forced liquidation sale, and is Millennium Management’s
estimate of such value using the methodology described in its valuation policies and procedures as
they may be amended or revised from time to time. Any valuation of an investment may not reflect
the actual amount that would be received by Millennium USA or the Master Partnership upon the
liquidation of such investment. In addition, the timing of liquidations of investments may also
affect the prices that could be obtained upon such liquidations. Millennium USA and the Master
Partnership are entitled to rely, without independent investigation, upon pricing information and
valuations fumished to them by third parties, including pricing services. See “Certain Risk Factors
Relating to an Investment in the Master Partnership - Certain Market and Investment Risks —
Valuation Risk™ in Part Two of this Confidential Memorandum.
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Certain Risk Factors Relating to Millennium USA

Risk Factors Relevant to the Master Partnership. Part Two of this Confidential
Memorandum contains a description of risk factors relevant to an investment in the Master
Partnership. As Millennium USA primarily invests its assets in the Master Partnership, the risk
factors described in Part Two of this Confidential Memorandum likewise apply to an investment
in Millennium USA and should be carefully reviewed before any investment is made.

Different Returns Among Investors in the Master Partnership. Millennium USA carries
out its investment and trading activities primarily by investing in the Master Partnership.
Millennium USA may trade and invest a portion of its capital for its own account, when presented
with investment opportunities that are appropriate for it and its investors, but that may be
inappropriate or not optimal (for tax or other reasons) for other direct or indirect investors in the
Master Partnership. Similarly, such other investors may have the benefit of investments
inappropriate or not optimal for Millennium USA. For these reasons, returns among Millennium
USA and other feeder funds that invest in the Master Partnership will to some degree (and
potentially materially) differ.

Different Terms of Interests. Millennium USA has existing classes of Interests, and may,
from time to time, establish additional classes or series of interests, that provide holders of those
interests with rights additional to and/or different from (including, without limitation, with respect
to fees, allocations, withdrawal rights, transfers, notices, transparency and reporting) the rights
attached to the Offered Interests. In addition, and without limitation of the foregoing, different
classes of interests may permit a Limited Partner to withdraw on less notice and/or at different
times than holders of Offered Interests, and holders of some classes of interests other than the
Offered Interests, which will likely constitute a substantial portion of the indirect ownership of the
Master Partnership, are entitled to withdrawal upon the occurrence of a key person event or
“Trigger Event.” Although the principal of Millennium and certain of his affiliates and certain
senior officers of Millennium are expected to hold Offered Interests initially, such persons as well
as other senior officers and employees of Millennium, and other related parties, currently invest,
and are in the future expected to continue to invest, in existing or newly established classes of
interests that have such additional and/or different liquidity rights. In addition, Millennium USA
may enter into letter agreements or other similar agreements with one or more Limited Partners
that provide different rights to certain Limited Partners. In general, Millennium USA will not be
required to notify any or all of the Limited Partners of any such new classes or agreements or any
of the rights and/or terms or provisions thereof, nor will Millennium USA be required to offer such
additional and/or different rights and/or terms to any or all of the existing Limited Partners. (See
“Limited Liquidity” below.)

Formation of Additional Vehicles. Millennium Management and its affiliates retain the
right to organize additional investment vehicles and to advise additional clients. As set forth in
the section entitled “Related-Party Transactions and Other Accounts; Conflicts™ in Part Two of this
Confidential Memorandum, the existence of such additional vehicles or accounts presents a number
of conflicts among such vehicles or accounts, Millennium USA and the Master Partnership.
Millennium Management and its affiliates will attempt to resolve such conflicts by making
allocations and other judgments on a basis that they believe to be fair and equitable under the
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circumstances, but there can be no guarantee that such actions will reduce or minimize the
associated risk.

Issuance of Debt or Preferred Securities and Similar Arrangements. Millennium USA or
the Master Partnership may, without notice to or consent from existing investors, issue or
guarantee classes of preferred equity, debt and convertible debt, or enter into similar arrangements,
including letters of credit, or list a class of shares or interests of another feeder fund or other
account on an exchange, which provide the holders thereof or parties thereto terms that are
different from, and in some cases, preferential to, the terms applicable to the Interests held by
existing Limited Partners in Millennium USA or to Millennium USA’s interest in the Master
Partnership. Such terms could include, among other things, a security interest over certain assets
of the Master Partnership that would provide the holder thereof or party thereto the right to
foreclose upon such assets following the occurrence of certain trigger events such as insolvency,
bankruptcy, default or a suspension of withdrawals. If such securities are outstanding or such an
arrangement exists and a trigger event occurs, it is possible that holders thereof or parties thereto
would be entitled to receive assets of the Master Partnership in satisfaction of its obligations to
them prior to the time that Limited Partners in Millennium USA are able to withdraw.

Limited Liquidity. Interests of classes of Millennium USA other than the Offered Interests,
and shares in additional feeder funds that also invest into the Master Partnership (collectively
“Other Interests”), generally are significantly more liquid than the Offered Interests. Other
Interests are generally able to be withdrawn entirely on an annual basis or for a greater percentage
of a holder’s interests on a quarterly basis. In addition, unlike the Other Interests, the Offered
Interests have no special withdrawal right in the event of the death, disability, adjudication of
incompetency, bankruptey, insolvency or withdrawal from the general partner of the Master
Partnership of Israel A. Englander (a “Trigger Event”), or the occurrence of any other key person
event. The exercise of such a special withdrawal right by holders of Other Interests will not result
in, or be deemed to create, any special withdrawal right for the holders of the Offered Interests (in
their capacity as such). Upon the occurrence of a Trigger Event, holders of the Offered Interests
will be subject to Millennium Management’s plan for the continuation of its operations. More
broadly, whether in the context of a Trigger Event or otherwise, holders of Offered Interests will
not have any right to approve changes in control of Millennium Management and/or its affiliates,
nor to withdraw any Offered Interests in connection therewith. In addition to the Other Interests
currently in existence, Millennium USA and the additional feeder funds that invest in the Master
Partnership may in the future establish additional classes or series of interests or shares that provide
holders of those interests or shares with liquidity terms that are more favorable than those
applicable to the Offered Interests. The ability of holders of Other Interests to withdraw Other
Interests when the holders of the Offered Interests are restricted from doing so, may materially and
adversely impact the Offered Interests, including without limitation, as a result of the holders of
Offered Interests bearing a larger portion of the expenses incurred by or on behalf of the Master
Partnership.

Holdbacks; Suspension. Millennium Management may, in its discretion, hold back a
portion of the withdrawal proceeds payable to a Limited Partner in respect of Offered Interests
being withdrawn (whether such withdrawal is voluntary or compulsory) to satisfy contingent or
expected liabilities,
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In addition, withdrawals may be suspended if Millennium Management or the
Administrator reasonably deems it appropriate to do so to ensure compliance with applicable anti-
money laundering regulations and in such other limited circumstances described herein. See
“Millennium USA’s Orgamzation, Management, Structure and Operations — Withdrawal Rights”
and “- Suspension for Anti-Money Laundering Purposes.” A breach of a covenant under an
agreement relating to indebtedness or similar obligations of the Master Partnership could trigger
an acceleration of such indebtedness or obligations, reducing or eliminating equity withdrawals
from the Master Partnership by Millennium USA. See “Certain Risk Factors Relating to an
Investment in the Master Partnership - Certain Market and Investment Risks - Indebtedness™ in
Part Two of this Confidential Memorandum.

Limitations on Transferability. As discussed below under “Suitability Requirements;
Limitations on Transferability of Interests of Millennium USA,” the Offered Interests may not be
pledged, assigned, hypothecated, sold, exchanged or transferred (each, a “Transfer”) without the
prior written consent of Millennium Management, which consent may be withheld in the discretion
of Millennium Management or made subject to such conditions as may be imposed by Millennium
Management in its sole discretion. Any attempted Transfer without such consent may be treated
as void or may subject such Offered Interests to a compulsory withdrawal. Millennium
Management does not expect to consent to any Transfer that does not meet the requirements set
forth below under “Suitability Requirements; Limitations on Transferability of Interests of
Millennium USA - Limitations on Transfer; Restrictions on Pledging Offered Interests”.

Millennium Management reserves the right in its sole discretion to determine whether a
Transfer will preserve “high water marks” and holding periods that were applicable to the
transferor. Prospective purchasers and prospective transferees must represent that they are
purchasing the Offered Interests for investment and meet other suitability requirements as
Millennium Management and/or the Administrator, as applicable, considers appropriate. There is
no independent market for the purchase or sale of Offered Interests, and none is expected to
develop. All of these factors increase the risk that an investor will not be able to liquidate or
monetize its investment in the Offered Interests quickly or at a price that approximates the fair
market value of the Offered Interests.

Compensation of Millennium Management. The Incentive Allocation (defined below
under “Allocation of Gains and Losses”) may, under some circumstances, create an incentive to
cause Millennium Management and the Master Partnership to make investments that are riskier or
more speculative than would be the case if such compensation were not performance-based,
particularly in any period after losses have been suffered. Further, individual Portfolio Managers
(as defined in Part Two of this Confidential Memorandum) who are generally compensated based
on their performance, may have similar incentives to engage in more speculative activities than
would be the case if such compensation were not performance-based.

In addition, because Millennium Management's Incentive Allocation is calculated on a
basis that includes unrealized appreciation (and depreciation) of Millennium USA’s assets, it may
be greater than it would be if the allocation were based solely on realized gains.

As discussed below under “Fees and Expenses Relating to Millennium USA,” Millennium
USA indirectly will be responsible for a (generally pro rata) portion of the expenses, salanies,
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fringe benefits, bonuses, fees and performance-based compensation (collectively
“Compensation”) paid to the Portfolio Managers and other employees of, and consultants to the
Master Partnership and its affiliates. Compensation expenses will also generally include
management or “base” fees charged by Portfolio Managers or third party funds and other
compensation paid to personnel who assist in overseeing groups of Portfolio Managers (e.g., the
head of a particular strategy), which is based on the overall performance of such Portfolio
Managers. This obligation in respect of Compensation is separate from and in addition to the
Incentive Allocation.

Pass-Through of Expenses. Partners of Millennium USA bear their respective allocable
portions of Millennium USA’s (through its investment in the Master Parinership) generally pro
rata portion of the Master Partnership’s costs and expenses as well as all of Millennium USA’s
costs and expenses (including the amounts payable to affiliates of Millennium Management).
Millennium USA’s allocable portion of expenses will generally be determined based on the assets
of Millennium USA in proportion to the assets of other “feeder funds.” This structure may create
less of an incentive for Millennium Management to reduce operating and Compensation expenses
than an altemnative structure (such as a fixed management fee based on the amount of assets under
management) would, (See “Fees and Expenses Relating to Millennium USA” and “Related-Party
Transactions and Other Accounts;, Conflicts™ in Part Two of this Confidential Memorandum. )

Distributions in Kind. Millennium Management does not currently intend to, but may, in
its discretion, distribute securities or other property of Millennium USA (including interests in a
special purpose vehicle or similar entity formed for the purpose) in lieu of, or in combination with,
cash upon any withdrawal. The value of assets distributed in-kind may increase or decrease before
they are able to be sold by the withdrawing Limited Partner. Assets distributed in-kind may not
be readily marketable or saleable and may have to be held by the Limited Partners for an indefinite
period of time.

Contingency Reserves and Holdbacks. Millennium Management may, at any time or
times, establish reserves (whether or not in accordance with U.S. generally accepted accounting
principles (“GAAP”)) for estimated or accrued expenses, liabilities or contingencies, including in
connection with the dissolution of Millennium USA or any downsizing of Millennium USA
following a Trigger Event (as defined herein). If reserves are established that are not in accordance
with GAAP, they will be treated in the same manner as reserves that are in accordance with GAAP,
i.e., in the period in which they are taken they shall be treated as an expense of Millennium USA
(and, other than in connection with the dissolution of Millennium USA or any downsizing of
Millennium USA following a Trigger Event, will reduce the net assets of Millennium USA and
related Incentive Allocation (if applicable)), and, if and to the extent that they are subsequently
reversed they will be taken into income in the period of such reversal (and will to that extent
increase the net assets of Millennium USA and related Incentive Allocation (if applicable)). At
the time such reserve is taken, Millennium USA may (but is not required to) provide that income
from any subsequent reversal will be attributed solely to persons who were invested when the
reserve was taken. The establishment of such reserves will not insulate any portion of Millennium
USA’s assets from being at risk, and the Master Partnership may make investment decisions
relating to assets so reserved as it determines appropriate.
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In addition to the power to establish reserves, Millennium Management, in its discretion,
may hold back a portion of the amount payable to a Limited Partner in respect of a withdrawal
(whether such withdrawal is voluntary or compulsory) to satisfy contingent or expected liabilities.
The amount of the withdrawal proceeds held back will be determined by Millennium Management,
in its sole discretion, taking into account such factors as it considers relevant with respect to any
contingent or expected liability. Such holdbacks will reduce the amount paid to a withdrawing
Limited Partner. The unused portion of any holdback will be distributed to the Limited Partner to
which the holdback applied after Millennium Management has determined that the need therefor
has ceased.

Investment in the Master Partnership by Related Parties of Millennium Management. The
principal, senior officers and certain employees of Millennium Management and its affiliates, and
other related parties, may invest in, or have an interest in the returns of, Millennium USA and the
other feeder funds through a number of channels, including in certain cases through deferred
compensation arrangements. Some of these investments have been leveraged through the
extension of credit by a third party to the investment vehicle through which these parties invest.
In connection with structuring these investments, the third parties typically make an investment in
a class of shares or interests of the relevant feeder fund that is entitled to more favorable liquidation
and other nghts than other classes under certain circumstances. For example, upon the occurrence
of certain events, including declines in the capital of the Master Partnership or such feeder fund
below pre-determined thresholds and changes in senior management, such extensions of credit can
be terminated by the counterparties and the shares or interests of the feeder fund pledged to or held
by the counterparties (up to an amount necessary to repay the extension of financing) can be
redeemed or withdrawn without the imposition of contractual limits on redemptions or
withdrawals or early redemption or withdrawal charges, on either a monthly or quarterly basis. In
addition, Portfolio Managers (and related personnel) are given the opportunity to invest in entities
through which they are able to achieve the rate of return of their own strategies. Such investments
only share in the expenses generally allocated to such portfolio for purposes of determining
compensation of Portfolio Managers and not the expenses of Millennium USA or the Master
Partnership generally. Such entities could also lead to potential conflicts of interests. (See
“Related-Party Transactions and Other Accounts; Conflicts; Portfolio Manager Investment in Own
Strategies” in Part Two of this Confidential Memorandum.) While Millennium Management
believes that in substantially all situations these kinds of relationships are useful in aligning the
interests of management and Portfolio Managers with those of investors, they can lead to situations
where the interests of management or Portfolio Managers diverge from those of other investors.

Master-Feeder Structure; Feeder Funds with Differing Liguidity Terms. Millennium USA
generally invests through a “master-feeder” structure in the Master Partnership. In addition to the
risks presented by differences in the terms of the Offered Interests and Other Interests, the “master-
feeder” fund structure presents certain unique risks to investors. For example, substantial
withdrawals of capital by a feeder fund from the Master Partnership may impact the other feeder
funds. Furthermore, certain feeder funds, including Millennium Global Estate, have different
liquidity terms than Millennium USA. (See “Certain Risk Factors Relating to an Investment in
the Fund; Business and Structural Risks—Possible Effect of Withdrawals and Redemptions™ in
Part Two of this Confidential Memorandum.)
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Tax-Exempt Investors. Certain prospective purchasers may be subject to federal and state
laws, rules and regulations which may regulate their participation in Millennium USA, or their
engaging directly, or indirectly through an investment in Millennium USA, in investment
strategies of the types which the Master Partnership or Portfolio Managers may utilize from time-
to-time (e.g., leverage, the purchase and sale of options and limited diversification). While
Millennium USA believes the Master Partnership’s investment program is generally appropriate
for tax-exempt organizations for which an investment in Millennium USA would otherwise be
suitable, each type of exempt organization may be subject to different laws, rules and regulations,
and prospective purchasers should consult with their own advisers as to the advisability and tax
consequences of an investment in Millennium USA (and consider the alternative of investing in
Millennium International). Since the Master Partnership is permitted to borrow, tax-exempt
Limited Partners may incur income tax liability to the extent of their share of Millennium USA’s
share of the Master Partnership’s “unrelated business taxable income.” Trustees or administrators
of entities subject to ERISA and other tax-exempt entities should consult their own legal and tax
advisers.

Identity and Reporting of Beneficial Ownership; Withholding on Certain Payments. In
order to avoid a U.S. withholding tax of 30% on certain payments (including payments of gross
proceeds) made with respect to certain actual and deemed U.S. investments, the Master Partnership
has registered with the Internal Revenue Service (the “Service”) and generally will be required to
identify, and report information with respect to, certain direct and indirect U.S. account holders
(including debtholders and equityholders). Limited Partners should consult their own tax advisors
regarding the possible implications of these rules on their investment in the Offered Interests.

Suitability Requirements; Limitations on Transferability of Interests of
Millennium USA

Suitability Requirements

Each investor is required to represent that the Offered Interests are being acquired for its
own account, for investment, and not with a view to resale or distribution. The Offered Interests
are suitable investments only for sophisticated investors for which an investment in Millennium
USA does not constitute a complete investment program, and that fully understand, are willing to
assume, and have the financial resources necessary to withstand the risks involved in Millennium
USA’s investment program and to bear the potential loss of their entire investment in the Offered
Interests.

Investors in Millennium USA must be “accredited investors™ as defined in Rule 501 under
the Securities Act of 1933, as amended (the “Securities Act™) and “qualified purchasers” as such
term is defined in Section 2(a)(51) of the Investment Company Act of 1940, as amended (the
“Investment Company Act”), and must meet other suitability requirements set forth in the
Subscription Agreement.

Each prospective purchaser is urged to consult with its own advisers to determine the
suitability of an investment in the Offered Interests for that prospective purchaser, and to evaluate
the relationship of such an investment to the prospective purchaser’s overall investment program
and financial and tax position. Each prospective purchaser will be required to represent that, after
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all necessary advice and analysis, its investment in Millennium USA is suitable and appropriate,
in light of the foregoing considerations. Prior to any subscription for Offered Interests, each
prospective purchaser must represent in writing, by completing and signing the Subscription
Agreement, that it meets the suitability standards referred to in this Confidential Memorandum.
Millennium Management has the right to reject a subscription for any reason or for no reason, even
if the prospective purchaser satisfies Millennium USA’s suitability requirements.

Limitations on Transfer; Restrictions on Pledging Offered Interests

Each investor must bear the economic risk of the investment for an extended period of time
(subject to the limited rights of withdrawal described herein).

Each investor will be required to agree that (i) no Offered Interests, nor any interest therein,
may be Transferred without the prior written consent of Millennium Management (except by
operation of law), which consent may be withheld in the discretion of Millennium Management or
made subject to such conditions as may be imposed by Millennium Management in its sole
discretion, (ii) prior to considering any request to permit transfer of Offered Interests, Millennium
Management and/or the Administrator, as applicable, may require the submission by the proposed
transferee of a certification as to the matters referred to in the preceding paragraphs as well as such
other documents, representations or undertakings as Millennium Management and/or the
Admimistrator considers appropriate, and (111) any attempted pledge, transfer or assignment of
Offered Interests in violation of the foregoing restrictions shall be invalid and void ab initio.
Transferred Interests generally will be deemed to have been purchased as of the date of the transfer
for all purposes, including calculating the Incentive Allocation, unless otherwise agreed to by
Millennium Management, in its sole discretion. Millennium Management may in its sole
discretion permit certain transferred interests to maintain their onginal purchase date and high
water mark. Millennium Management and/or the Administrator on its behalf may refuse to issue,
register or permit the transfer of Offered Interests if it is not satisfied that such issuance,
registration or transfer is consistent with the best interests of Millennium USA. In addition, no
Offered Interests may be issued, registered or transferred to any non-U.S. Person, directly or
indirectly. Millennium Management may, in its sole discretion, elect to charge a Limited Partner
the costs (including attorneys’ fees) related to any requested transfer, assignment, pledge or
encumbrance of the Limited Partner’s Interests.

Millennium Management will not consent to any Transfer other than a Transfer (i) in
circumstances in which the tax basis of the Offered Interest in the hands of the transferee is
determined, in whole or in part, by reference to its tax basis in the hands of the transferor, (ii) to
members of such Partner’s immediate family (brothers, sisters, spouse, parents and children), or
(1i1) as a distribution from a qualified retirement plan or an individual retirement account (each, a
“Permissible Transfer”), unless Millennium Management determines that the proposed Transfer
will not cause Millennium USA to be treated as a “publicly traded partnership” taxable as a
corporation for Federal tax purposes. Without limiting the foregoing, unless otherwise agreed to
by Millennium Management, Millennium Management generally does not expect to consent to
any Transfer (other than a Permissible Transfer) unless the Transfer (i) is between existing limited
partners effective as of the beginning of the next fiscal quarter after 65 days’ prior written notice
to Millennium USA and the Administrator, and (i1) is based on the net asset value of the Offered
Interests being transferred as of the effective date of the Transfer.
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Holders of Offered Interests that desire to pledge, transfer, assign, or otherwise dispose of
Offered Interests should assume that they will not receive any help or assistance from Millennium
Management in that regard.

Millennium USA’s Investment Program and Strategy

The investment objective of Millennium USA is to achieve above-average appreciation by
opportunistically trading and investing in a wide variety of securities, instruments, and other
investment opportunities and engaging in a broad array of trading and investment strategies.
THERE ARE NO SUBSTANTIVE LIMITS ON THE INVESTMENT STRATEGIES THAT
MAY BE PURSUED BY MILLENNIUM USA.

The Master Partnership’s investment program and the strategies it employs are described
in Part Two of this Confidential Memorandum and, except as otherwise indicated in this Part One
of the Confidential Memorandum, should be construed as also being the investment program and
strategies of Millennium USA insofar as Millennium USA invests through the Master Partnership.
Millennium USA may directly engage in any investment activities in which the Master Partnership
engages (as more fully described in Part Two of this Confidential Memorandum).

Use of Proceeds by Millennium USA

Net proceeds received by Millennium USA from the sale of Offered Interests generally
will be invested and otherwise utilized by Millennium USA as described in this Confidential
Memorandum. This means that the net proceeds will be invested primanly in the Master
Partnership and used by the Master Partnership in its investment program and will be used by
Millennium USA and the Master Partnership for expenses. A portion of the net proceeds received
by Millennium USA may be employed in direct investments made by Millennium USA. (See
“Millennium USA’s Investment Program and Strategy.”)

Millennium USA’s Organization, Management, Structure, and Operations
Chrgamization

Millennium USA is a Delaware limited partnership formed in November 1997
Millennium USA’s principal office is located at 666 Fifth Avenue, 8th Floor, New York, New
York 10103-0899,

Master-Feeder Relationship

As discussed in Part Two of this Confidential Memorandum under “The Master
Partnership’s Organization — Organization,” the master-feeder relationship between the Master
Partnership and Millennium USA has been structured, among other reasons, to give U S taxpayers
an opportunity to invest in the Master Partnership indirectly.

Capital Structure

Millennium USA and Millennium International and other existing feeder funds have, and
feeder funds that may be formed in the future may have, a variety of classes (and sub-classes) of
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interests and shares, respectively, outstanding, and may offer additional classes (and sub-classes)
of shares and interests in the future, and, in some instances, have additional contractual (or “side
letter”) agreements with particular investors. The classes of interests issued by Millennium USA
other than the Offered Interests that are outstanding as of the date hereof are set forth in Appendix
I. The provisions of the different classes of outstanding shares or interests, and of such contractual
undertakings, are not uniform, with the effect that some investors in the funds to some degree have
different rights and entitlements from those of other investors, which may be true even though the
fundamental economic terms of the investments are otherwise identical. Such differing provisions
relate pnimarily to withdrawal rights (the frequency of permissible withdrawals, the notice period
required for withdrawals, and the circumstances under which accelerated withdrawal is
permissible) and the detail and frequency with which information is provided regarding returns or
broad portfolio segment information. In the sole discretion of Millennium Management, (i)
Millennium USA may issue other classes of interests in the future that may differ in terms of,
among other things, denomination of currency, the fees/allocations charged, minimum
commitment amounts, withdrawal rights and other rights, (ii) Millennium Management may
establish and designate such new classes of interests without the approval of the Limited Partners,
(i11) Millennium Management will determine the terms of such classes and (iv) Millennium
Management may combine classes of interests or convert one class into another class, in each case,
so long as such action does not adversely affect the terms of the other classes of interests in any
material respect. Millennium International and Millennium USA do not generally enter into
contractual arrangements or undertakings providing for withdrawal rights materially different from
those generally available (subject to exceptions in order to address legal, regulatory, tax or similar
requirements applicable to certain investors and in connection with deferred compensation
arrangements or similar feeder fund investments as described under “Certain Risk Factors Relating
to Millennium USA - Investment in the Master Partnership by Millennium Management and its
Affiliates and Portfolio Managers™).

Withdrawal Rights

Offered Interests generally may be withdrawn on either the “Quarterly Withdrawal
Schedule” or the “Annual Withdrawal Schedule,” each as described below. Millennium USA
may, in its sole and absolute discretion, permit a withdrawal of Offered Interests at intervals, in
amounts and pursuant to such notice terms other than those set forth below or convert Otfered
Interests into interests in another class with substantially the same rights and characteristics if it
determines that such a withdrawal or conversion would be permitted by applicable law; provided
that Millennium Management determines that such action will not cause Millennium USA or the
Master Partnership to be treated as a “publicly traded partnership™ taxable as a corporation for
Federal tax purposes. Withdrawal requests are irrevocable upon receipt by Millennium USA,
subject to Millennium USA's sole discretion to permit revocation in whole or in part. Withdrawal
requests received outside of the specified notice period for a particular Quarterly Withdrawal Date
or Annual Withdrawal Schedule Date will be deemed null and void and will not be honored. In
addition, a withdrawal request received for an amount in excess of the maximum amount
withdrawable will be honored only to the extent of such maximum amount, and the request as to
the excess amount will be deemed null and void and will not be honored.
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Quarterly Withdrawal Schedule

A Limited Partner may elect to withdraw up to 5% of the net asset value of such Limited
Partner’s Offered Interests as of the end of any calendar quarter (a “Quarterly Withdrawal™) by
providing written notice at least 90 days and no more than 180 days prior to the end of the
applicable calendar quarter (a “Quarterly Withdrawal Date”). In addition, if as a result of
Quarterly Withdrawals (whether or not consecutive) the net asset value of a Limited Partner’s
Offered Interests is equal to 5% or less of its aggregate subscription amounts for Offered Interests,
a Limited Partner may withdraw the balance of such Offered Interests by providing written notice
at least 90 days and no more than 180 days prior to the end of a calendar quarter. All notices must
be provided to both Millennium USA and the Administrator.

Annual Withdrawal Schedule

A Limited Partner may elect to withdraw the entire net asset value of such Limited
Partner’s Offered Interests over a five (5) vear period by making five consecutive annual
withdrawal requests, with proceeds paid on a calendar quarterly basis within each such annual
period as set forth in the table below (each annual period, an “Annual Withdrawal Period,” and
each calendar quarter end withdrawal date within an Annual Withdrawal Peniod, an “Annual
Withdrawal Schedule Date”). A Limited Partner may elect to commence an Annual Withdrawal
Period as of any calendar quarter, but such Annual Withdrawal Period does not have to coincide
with a calendar year. A Limited Partner electing to withdraw Offered Interests pursuant to the
Annual Withdrawal Schedule must provide written notice to both Millennium USA and the
Administrator at least 90 days and no more than 180 days (i) prior to the First Annual Withdrawal
Schedule Date of the First Annual Withdrawal Period and (ii) prior to the First Annual Withdrawal
Schedule Date of each subsequent Annual Withdrawal Penod.

During each Annual Withdrawal Period, withdrawal amounts will be calculated based on
the net asset value of such Limited Partner’s Offered Interests as of each Annual Withdrawal
Schedule Date (excluding the net asset value of any additional Offered Interests subscribed for or
otherwise received following the commencement of the Annual Withdrawal Schedule) as follows:
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First Annual : Second Annual Third Annual Fourth Annual
Withdrawal Withdrawal Withdrawal Withdrawal Schedule
Schedule Date; Schedule Date: | Schedule Date: Date; Percentage of

Percentage of NAV | Percentage of NAV | Percentage of NAV | NAV

First \ i 1 . 1/20% 1/ 19k /18" /17
i (5.00%) (approx. 5.26%) {approx. 5.56%) (approx. 5.88%)

AN
Second Annual 1/16% 1/15% 1/14% 1/13%
_w N (6.25%) (approx. 6.67%) (approx. 7.14%) (approx. 7.69%)
Period )

Third Annual 1/12* e 110 /9%

' : (approx. 8.33%) (approx. 9.09%) (10.00%) (approx. 11.11%)
Withdrawal

Fourth Annual 1/8% 1/7h 1/6™ 1/5%
 Withdrawal | (12.50%) (approx. 14.29%) | (approx. 16.67%) | (20.00%)
Period

Fifth Annual 1/4% 1/3 112 1/

Withdrawal (25.00%) (approx. 33.33%) | (50.00%) (100%)

Period

If a Limited Partner on the Annual Withdrawal Schedule does not make five consecutive
annual requests, or does not provide timely notice for an Annual Withdrawal Period, any future
withdrawal pursuant to the Annual Withdrawal Schedule will be treated as starting a new First
Annual Withdrawal Period and will be subject to all applicable terms and requirements (including
required annual notices) of the Annual Withdrawal Schedule. In addition, if a Limited Partner on
the Annual Withdrawal Schedule subscribes for or otherwise receives additional Offered Interests
during an Annual Withdrawal Period, any future withdrawal request pursuant to the Annual
Withdrawal Schedule as to such additional Offered Interests will start with a new First Annual
Withdrawal Period and will be subject to all applicable terms and requirements (including required
annual notices) of the Annual Withdrawal Schedule.

Notwithstanding the foregoing, a Limited Partner that has made consecutive Quarterly
Withdrawals of 5% of such Limited Partner’s Offered Interests and then elects to transition as of
the following calendar quarter end to an Annual Withdrawal Schedule will receive credit for the
number of consecutive 5% Quarterly Withdrawals only as follows:

+ A Limited Partner that has made at least four but fewer than eight consecutive 5% Quarterly
Withdrawals may elect to commence on the Annual Withdrawal Schedule beginning with
the Second Annual Withdrawal Period.

+ A Limited Partner that has made at least eight consecutive 5% Quarterly Withdrawals (and
any number of consecutive 5% Quarterly Withdrawals in excess thereof) may elect to
commence on the Annual Withdrawal Schedule beginning with the Third Annual
Withdrawal Period.

A Limited Partner electing to transition from the Quarterly Withdrawal Schedule to the
Annual Withdrawal Schedule in accordance with the foregoing must provide prior written notice
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to both Millennium USA and the Administrator at least 90 days and no more than 180 days prior
to the First Annual Withdrawal Schedule Date, provided that such First Annual Withdrawal
Schedule Date must be one full calendar quarter following such Limited Partner’s last 5%
Quarterly Withdrawal.

A Limited Partner may only request a withdrawal of Offered Interests as of any calendar
quarter end with the requisite notice pursuant to either the Quarterly Withdrawal Schedule or the
Annual Withdrawal Schedule, and not both schedules. A Limited Partner is entitled to no more
than one (1) withdrawal of Offered Interests per calendar quarter pursuant to either the Quarterly
Withdrawal Schedule or the Annual Withdrawal Schedule, and no more than four (4) withdrawals
per 12-month period.

Withdrawal Price; Payments. The price at which Offered Interests will be withdrawn (the
“Withdrawal Price”) will be the net asset value of the applicable series of the Offered Interests,
determined net of any applicable Incentive Allocation as of the close of business at the end of the
applicable calendar quarter.

Millennium USA generally will pay 95% of the withdrawal payment within 30 days
following the applicable withdrawal date (whether pursuant to the Quarterly Withdrawal Schedule
or the Annual Withdrawal Schedule) and generally will withhold 5% of any withdrawal payment
pending closing of Millennium USA’s books and reconciliation of the amounts due for the quarter
(in each case, computed on the basis of unaudited data as of the withdrawal date, and subject to
any applicable reserves or holdbacks). However, if a withdrawal date coincides with a date as of
which Millennium USA’s financial statements are audited, the withdrawal payment will generally
be made, subject to audit adjustments, after completion of the audit. If the amount of a withdrawal
exceeds 90% of the aggregate value of the Limited Partner’s Offered Interests (after taking into
account any adjustments made in connection with the audit) immediately prior to the applicable
withdrawal date, then Millennium USA generally will withhold from the withdrawal payment 10°%
of the aggregate value. The balance will be paid (subject to audit adjustments), within 30 days
after the completion of the next audit of Millennium USA, subject to any applicable reserves or
holdbacks.

Balances held until following the completion of an audit, if any, will be paid with interest,
calculated from the applicable withdrawal date until the payment date at the average (calculated
weekly) per annum short-term (13-week) Treasury Bill rate.

Millennium Management may, in its discretion, elect to withhold smaller amounts than
those described above or to accelerate the repayment of withheld balances.

Please be advised that it is generally the policy of the Administrator that all withdrawal
proceeds are paid to the account from which the monies were originally debited, unless otherwise
agreed upon by Millennium Management and the Admimistrator. Payments generally will not be
made to third party accounts that are not in the name of the withdrawing Limited Partner, unless
otherwise required under law.
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Withdrawals by an investor that holds more than one series of Offered Interests will be
deemed to be made on a first-in first-out basis absent specific instructions to the contrary from the
investor.

In the event of the death of Mr. Englander, the death benefits distributable to the Master
Partnership from “keyman™ life insurance upon Mr. Englander’s life will be deemed to be assets
of the Master Partnership as of the date immediately prior to his death and therefore will be
included in the calculation of net asset value of Millennium USA,

Limited Liquidity. Other Interests generally are significantly more liquid than the Offered
Interests. Forinstance and without limitation, unlike the Other Interests, the Offered Interests have
no special withdrawal right in the event of the death, disability, adjudication of incompetency,
bankruptcy, insolvency or withdrawal from the general partner of the Master Partnership of Israel
A. Englander (a “Trigger Event”), or the occurrence of any other key person event. The exercise
of such a special withdrawal right by holders of Other Interests will not result in, or be deemed to
create, any special withdrawal right for the holders of the Offered Interests (in their capacity as
such). Please see “Certain Risk Factors Relating to Millennium USA” - “Different Terms of
Interests” and “Limited Liquidity” for additional information regarding such differences in
liquidity and the potential implications for holders of Offered Interests.

Other Withdrawal Rights, In addition, investors in other classes of Interests of Millenmum
USA may withdraw all of their capital accounts at such other time and upon such terms as
permitted in respect of such class in accordance with the Partnership Agreement.

Holdbacks. Millennium Management, in its discretion, may hold back a portion of the
amount payable to a Limited Partner in respect of a withdrawal (whether such withdrawal is
voluntary or compulsory) to satisfy contingent or expected liabiliies. The amount of the
withdrawal proceeds held back will be determined by Millennium Management in its sole
discretion taking into account such factors as it considers relevant with respect to any contingent
or expected liability. Such holdbacks will reduce the amount paid to a withdrawing Limited
Partner. The unused portion of any holdback will be distributed to the Limited Partner to which
the holdback applied if and to the extent that Millennium Management subsequently determines
that the need therefor has ceased.

Withdrawal or Transfer Charges. In the event that an investor makes a complete or partial
withdrawal or Transfer on a date other than the regular withdrawal dates applicable to the particular
class of Interests of Millennium USA, Millennium USA has the right to charge such withdrawing
or transferring investor any legal, accounting and administrative, registrar and transfer costs
associated with such withdrawal or Transfer of all or a portion of its Interests, and in that
connection may establish reserves for contingencies, including general reserves for unspecified
contingencies.

Deferral of Withdrawal Payments. Payments of withdrawal proceeds may be suspended 1f
Millennium Management and/or the Administrator determine that they will violate applicable law,
including any applicable rules or regulations of any regulatory agency or exchange, or any contract
or agreement to which Millennium USA or any affiliate is then a party.
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Suspension for Anti-Money Laundering Purposes

Withdrawals by any investor purchasing Offered Interests hereunder may be suspended if
Millennium Management and/or the Administrator reasonably deem it appropriate to do so to
ensure compliance with anti-money laundering regulations applicable to Millennium USA,
Millennium Management, the Administrator or any of Millennium USA’s other service providers.
Please be advised that the Administrator may require any additional documentation, as reasonably
necessary, to process a withdrawal request.

Compulsory Withdrawal

Millennium Management reserves the right, upon not less than five days’ prior written
notice (unless Millennium Management determines that it is necessary to reduce such period in
order to comply with applicable law or similar requirements), to require any investor to withdraw
all or any portion of its capital account at any time for any reason or no reason. Any such
compulsory withdrawal will be effective as of the date specified in the notice.

Conversion of Offered Interests

Millennium USA from time to time may, for administrative convenience or any other
reason, and without any consent of or notice to Limited Partners, redesignate and convert all or
any portion of the outstanding Offered Interests into another class of Interests of Millennium USA
with substantially the same rights and characteristics.

Management of Millennium USA

The general partner of Millennium USA and the general partner of the Master Partnership
is Millennium Management, a Delaware limited liability company. As discussed under “Certain
Legal and Regulatory Matters Relating to the Master Partnership” in Part Two of this Confidential
Memorandum, Millennium Management is the commodity pool operator and commodity trading
advisor of Millennium USA and the Master Partnership and has general responsibility and
authority for supervising all aspects of Millennium USA’s and the Master Partnership’s business
and operations. Millennium Management and other affiliated entities that participate in the
management of the Master Partnership’s assets are collectively referred to herein as
“Millennium.” The Limited Partners have no right to act on behalf of Millennium USA or the
Master Partnership in connection with any matter.

Millennium Management has the right to dissolve Millennium USA at any time (including
during a fiscal year), for any reason or for no reason. In the case of such termination, Millennium
USA’s net assets (less reserves) will be distributed to the Limited Partners within 30 days after the
completion of a final audit of Millennium USA’s books (which must be performed within 90 days
of the date of dissolution).

Biographies of the principal and senior management of Millennium Management can be

found under “The Master Partnership’s Management, Structure and Operations — Management —
Principals and Key Managers™ in Part Two of this Confidential Memorandum.
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The Administrator

Millennium USA and the Master Partnership have each entered into an agreement (the
“Services Agreement”) with an independent third-party administrator, SS&C Financial Services
LLC (the “Administrator”).

Pursuant to the Services Agreement, the Administrator is responsible, under the overall
supervision of Millennium Management, for matters pertaining to the administration of
Millennium USA, including, among other things: (1) the calculation and issuance of the net asset
values of Millennium USA (and each class, sub-class and series of Interests thereof) on a monthly
basis, based on information provided by Millennium USA and Millennium Management; (i1) the
recording of transactions and the reconciliation of cash, positions and transactions between
Millennium USA’s and the Master Partnership’s books and records and their respective trading
counterparties, prime brokers and custodians; (iii) the calculation of Millennium USA’s profit and
loss; (iv) registrar and transfer agency services, as more fully described below; and (v) year-end
support services with respect to Millennium USA’s audit and tax processes, as may be required.

The administrative services provided by the Administrator include, among other things, (i)
processing and reviewing subscription documents (and ancillary documentation provided in
connection therewith) submitted by prospective investors; (ii) performing checks of prospective
investors against the Department of Treasury Office of Financial Assets Control Specialty
Designated National Lists; (iii) generally performing all actions related to the issuance, transfer
and withdrawal of the Offered Interests; (iv) distributing monthly statements to Limited Partners;
and (v) performing certain other administrative and clerical services in connection with the
administration of Millennium USA. The office of the Administrator is located at One South Road,
Harrison, New York 10528,

The Administrator may have relationships with providers of technology, data or other
services to Millennium USA and may receive economic and/or other benefits in connection
therewith. The Administrator may subcontract with agents selected by the Administrator in good
faith and with reasonable care for administrative and certain other services; provided that the
Administrator gives Millennium USA prior written notice of the identify of such agent and, with
respect to the performance of any material service, the opportunity to consent to the use of any
such agent prior to the performance of any such services.

The Administrator does not act as guarantor of Millennium USA’s Offered Interests.
Moreover, the Administrator is not responsible for any of the trading or investment decisions of
Millennium USA (all of which are made by Millennium Management), or the effect of such trading
decisions on the performance of Millennium USA.

The Administrator will receive a monthly fee from Millennium USA.  Certain
extraordinary out-of-pocket expenses of the Administrator may also be charged to Millennium
USA in accordance with the Services Agreement.

The Services Agreement contains customary indemnification provisions whereby
Millennium USA has agreed to indemnify the Administrator (and its officers, directors, investors,
beneficiaries or employees, and any of their successors or assigns) against any and all losses,
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claims, judgments, liabilities, costs, expenses (including, without limitation, reasonable attorneys’
fees) and amounts paid in settlement incurred in connection with the Services Agreement, unless
the action or omission giving rise thereto is found by a final determination of an arbitrator,
mediator, or court of competent jurisdiction to have resulted solely from the fraud, gross
negligence or willful misconduct by such indemnified party in connection with the performance
of its duties and obligations under the Services Agreement. The Administrator’s total liability in
connection with the performance of the Services Agreement will be limited to the then average
monthly services fee that was paid during the preceding 12 months, multiplied by 36.

Fees and Expenses Relating to Millennium USA

Millennium USA is, directly, or through its investment in the Master Partnership,
responsible for all expenses, without limitation, directly or indirectly, in connection with its
operation, including, without limitation:

. all fees and expenses incurred in connection with any transactions, engagements,
and other agreements that it enters into on its own behalf, including, among other
things, costs and expenses of the Administrator, expenses incurred in connection
with the private placement of Interests in Millennium USA (other than placement
fees, if any); and

. a generally pro rata portion of all fees and expenses incurred by Millennium
Management and its affiliates with respect to, or in connection with (e.g. through
the operation of and the provision of services to), the Master Partnership and its
affiliates or incurred directly by the Master Partnership or jointly by multiple feeder
funds. See “The Master Partnership’s Fees and Expenses” in Part Two of this
Confidential Memorandum for a description and non-exhaustive list of such
expenses, including, without limitation, the following general expense categories:
compensation and fringe benefits payable to employees, and fees payable to others
providing services to the Master Partnership; expenses related to computers,
equipment and technology, expenses related to maintaining offices, including
leases and fixtures; insurance premiums; expenses related to investment activities;
accounting, valuation, audit, tax and legal expenses, fees and expenses paid for the
investment advisory services of affiliated entities that participate in the
management of the Master Partnership’s assets; and other miscellaneous expenses.

This means that the Limited Partners of Millennium USA will each bear their respective
pro rata portions of all of Millennium USA’s costs, fees, and expenses (except with respect to
Investor-Related Taxes) through reductions in their capital accounts.

Millennium generally seeks to allocate expenses among Millennium USA and the other
feeder funds, including Millennium International on a pro rata basis according to the relative
values of their interests in the Master Partnership, but a particular expense (e.g., Investor-Related
Taxes) may be allocated differently if Millennium determines in its discretion that it would be fair
and reasonable to do so under the circumstances. In considering whether to allocate an expense to
certain feeder funds or pro rata among all the feeder funds, Millennium will consider factors such
as whether the resource or services to which such expense relates might ultimately directly or
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indirectly benefit one or more feeder funds other than the initial beneficiary, whether such expense
18 de mrinimis in nature, and/or whether the expense associated with determining and administering
such allocation would likely be disproportionate relative to the actual expense to be allocated.

“Investor-Related Tax” means any tax withheld from Millennium USA or the Master
Partnership or paid over by Millennium USA or the Master Partnership, in each case, directly or
indirectly, with respect to or on behalf of a Partner or a direct or indirect beneficial owner of the
Master Partnership, and interest, penalties and/or any additional amounts with respect thereto,
including (i) a tax that is determined based on the status, action or inaction (including the failure
of a Partner or a direct or indirect beneficial owner of the Master Partnership to provide information
to eliminate or reduce withholding or other taxes) of a Partner or a direct or indirect beneficial
owner of the Master Partnership, or (ii) an “imputed underpayment” within the meaning of Section
6225 of the Internal Revenue Code of 1986, as amended (the “Code™), and any other similar tax,
attributable to a Partner or a direct or indirect beneficial owner of the Master Partnership, as
determined by Millennium Management in its sole discretion.

Certain expenses, including expenses for office space, services, personnel, equipment and
software, among other things, incurred by Millennium in connection with the provision of
investment management, administrative or other services to Millennium USA and other funds,
accounts or third parties or otherwise in connection with the activities of Millennium will be
allocated among Millennium USA and the recipients of the services that generate such items of
expense. Millennium will seek to allocate such expenses fairly and equitably among Millennium
USA and such other recipients based upon certain estimates and assumptions that Millennium
believes are reasonable and appropriate, but which may be imprecise and may result in Millennium
USA’s bearing a larger portion of such expenses than if they were calculated in a different manner.
In determining what expenses are allocable to Millennium USA and other funds, accounts or third
parties or otherwise in connection with the activities of Millennium, the need to allocate common
expenses may present a conflict. Millennium will attempt to mitigate any such conflicts by making
allocations and other judgments on a basis that it believes to be fair and reasonable under the
circumstances, although it may not be possible to fully or partially mitigate each such conflict, and
such conflicts will not necessarily be resolved in favor of the Limited Partners. (See “Related-
Party Transactions and Other Accounts, Conflicts; Allocation of Expenses Among Feeder Funds
and Other Accounts” in Part Two of this Confidential Memorandum.) Assets of Millennium,
including, without limitation, intellectual property developed in connection with services provided
to Millennium USA and the Master Partnership, may be utilized in the conduct of other business
activities in the sole discretion of Millennium without compensation or reimbursement to
Millennium USA, including (without limitation) reimbursement of the costs incurred in the
development of such assets, but subject to the appropriate allocation of ongoing expenses in
accordance with Millennium’s expense allocation policies as in effect from time to time.

As described above under “Interests Offered; Terms of the Offering — Allocations of Gains
and Losses,” at the end of each fiscal year of Millennium USA, or at such other date during a fiscal
year as of which the following reallocation is required, 20% of the aggregate Net Capital
Appreciation of Millennium USA for the year will be reallocated to Millennium Management as
its Incentive Allocation. The Incentive Allocation is calculated on the basis of realized and
unrealized gains and losses and after all expenses, including a pro rata portion of the Master
Partnership’s expenses, as described above, are paid or accrued (See “Interests Offered; Terms of
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the Offering — Allocations of Gains and Losses™ and “Certain Risk Factors Relating to Millennium
USA — Incentive Allocation™).

Allocation of Gains and Losses

A separate capital account will be created on the books of Millennium USA for, and in the
amount of, each capital contribution of a Partner. At the end of each Accounting Period' of
Millennium USA, any Net Capital Appreciation® or Net Capital Depreciation® of Millennium USA,
after payment of expenses (see “Certain Risk Factors Relating to Millennium USA -
Compensation of Millennium Management” and “Fees and Expenses Relating to Millennium
USA”), will be tentatively credited or debited to each Partner (including Millennium Management)
in proportion to the opening balances of that Partner’s capital account for such period (the Partner’s
“Partnership Percentage”). At the end of each fiscal year of Millennium USA, or at such other
date during a fiscal year as of which the following reallocation is required, 20% of the aggregate
Net Capital Appreciation of Millennium USA attributable to the Offered Interests tentatively
credited to each Limited Partner’s capital accounts (excluding, in Millennium Management’s
discretion, capital accounts of Special Limited Partners®) for the year will be reallocated to the
capital accounts of Millennium Management as its “Incentive Allocation.”

The Net Capital Appreciation upon which the calculation of an Incentive Allocation is
based is deemed reduced by the unrecovered balance, if any, in a Limited Partner’s “Loss
Recovery Account.” A Loss Recovery Account is a memorandum account, established for each
capital account of a Limited Partner upon its creation, the opening balance of which is zero. At

“Accounting Period” means the following periods: each Accounting Period shall commence immediately afier
the close of the immediately preceding Accounting Period; each Accounting Period shall close at the close of
business on the first to occur of (i) the last day of Millennium USA’s fiscal quarter (which shall be the calendar
quarter), (ii) the date immediately prior to the effective date of the admission of a new Partner pursuant to the
Parnership Agreement. (iii) the date immediately prior to the effective date of a Partner’s capital contribution
pursuant to the Pannership Agreement, (iv) the effective date of any withdrawal by a Partner of capital pursuant
to the Parnership Agreement, (v) the date when Millennivwm USA shall dissolve or (iv) such other date prior to
dissolution as Millennium Management may from time to time determine in its discretion pursuant to the
Partnership Agreement.

- “MNet Capital Appreciation” means the increase in the value of Millennium USA's net assets. including
unrealized gains, from the beginning of each Accounting Period 1o the end of such Accounting Period (belore
giving effect to any Tnvestor-Related Taxes accrued or paid during such Accounting Period),

: “Net Capital Depreciation” means the decrease in the value of Millennium USA's net assets, including
unrealized losses, from the beginning of each Accounting Period to the end of such Accounting Period (before
giving effect to any Investor-Related Taxes accrued or paid during such Accounting Period),

“Special Limited Partner” is defined as any Limited Partner who is a member, officer, director or emplovee
of Millennium USA or the Master Partnership: any other Limited Pariner. as determined in the sole discretion
of Millennium Management;, Millennium Management or any person controlling, controlled by or under
common control with it or any member, officer, direcior or emplovee of such person (collectively, the
foregoing, “Affiliates™); immediate family of Isracl A. Englander. the controlling trusice of Millennium
Group Management LLC (formerly, Millennium International Management GP LLC), the managing member
of Millenninm Management, or trusis for the benefit of any member thereof, and any Limited Partner that is
an entity directly or indirectly controlled by Millennium Management or AlTiliates.
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each date that an Incentive Allocation is to be determined, the balance in each Loss Recovery
Account will include the aggregate Net Capital Depreciation since the last date on which a
calculation of the Incentive Allocation was made and be reduced, but not beyond zero, by
aggregate Net Capital Appreciation since such date. In the event that a Limited Partner with an
unrecovered balance in any of its Loss Recovery Accounts withdraws all or a portion of its related
capital accounts, the unrecovered balance in such Loss Recovery Accounts will be proportionately
reduced.

For purposes of determining allocations, including calculating the Incentive Allocation and
the balance in a Limited Partner's Loss Recovery Account, any Investor-Related Taxes related to
a Limited Partner shall be deemed distributed from the capital account of such Limited Partner to
such Limited Partner and shall not be deemed to be expenses that reduce Net Capital Appreciation,
increase Net Capital Depreciation or increase the balance of the Loss Recovery Account.

In connection with the (i) downsizing of Millennium USA following a Trigger Event, or
(11) dissolution of Millennium USA, reserves for liabilities will be established for the estimated
costs of downsizing or liquidating assets and liabilities, such as (without limitation) payments
required as severance for personnel, or for termination of advisory or other agreements or contracts
or leases, and the like. However, such reserves, and all other related costs and expenses, will be
disregarded for the purpose of calculating Net Capital Appreciation or Net Capital Depreciation in
determining the amount of the Incentive Allocation. Reserves, and related costs and expenses
taken by the Master Partnership will also be reflected on the books of Millennium USA, and
similarly disregarded in calculating the Incentive Allocation. Any unused portion of a reserve
established in anticipation of possible downsizing or dissolution of Millennium USA that is not
expected to be used will be reversed after Millennium Management, in its sole discretion, has
determined that the need therefor has ceased.

If'a Limited Partner withdraws all or a portion of any of its capital accounts other than at
the end of a fiscal year, an Incentive Allocation (the “Interim Year Incentive Allocation™) with
respect to such capital accounts will be determined and allocated to the capital account of
Millennium Management on the effective distribution date for the period from the commencement
of Millennium USA’s fiscal year through the effective date of distribution. The Interim Year
Incentive Allocation will be based upon the Net Capital Appreciation allocated to such capital
account for the applicable period, prorated for the portion of the capital accounts being withdrawn.
The next Incentive Allocation from the capital accounts of the Limited Partner (assuming that such
Incentive Allocation is not an additional Interim Year Incentive Allocation) will be allocated to
the capital account of Millennium Management as of the end of the fiscal year in which the Interim
Year Incentive Allocation occurs and will be calculated as follows: an amount equal to 20% of
the aggregate Net Capital Appreciation credited to the capital accounts of the Limited Partner from
the commencement of the fiscal year during which the Interim Year Incentive Allocation occurred
through the end of the fiscal vear (disregarding the Interim Year Incentive Allocation to
Millennium Management). The amount of any Incentive Allocation from the capital accounts of
a Limited Partner determined under the preceding sentence will be reduced by any Interim Year
Incentive Allocation. In no event shall any portion of the Interim Year Incentive Allocation made
to Millennium Management be returned to the Limited Partner. Appropriate fiscal year-end
adjustments, if required, will be made to the Limited Partner’s Loss Recovery Accounts.
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After an Incentive Allocation has been made from a Limited Partner’s capital accounts,
such capital accounts that are part of the same class and are subject to the same withdrawal period
(other than the capital account established with respect to the initial capital contribution for such
class and such withdrawal period of such Limited Partner (the “Initial Capital Account”™)) will
be combined with the Initial Capital Account of such Limited Partner. A capital account of a
Limited Partner will not be combined with another capital account to the extent that there is a Loss
Recovery Account attributable to it

The Partnership Agreement provides that Millennium Management may amend the
provisions of the Partnership Agreement relating to the Incentive Allocation so that it conforms to
any applicable requirements of the Securities and Exchange Commission and other regulatory
authorities, so long as such amendment does not increase the Incentive Allocation to more than
20% of aggregate Net Capital Appreciation for any fiscal year.

In the event that Millennium Management determines that, for tax or regulatory reasons,
or any other reasons as to which Millennium Management and any Partner agree, the Partner
should not participate in the Net Capital Appreciation or Net Capital Depreciation attributable to
trading in any security or type of security or to any other transaction, Millennium Management
may allocate the Net Capital Appreciation or Net Capital Depreciation only to the capital accounts
of Partners to whom such reasons do not apply, and 1f appropriate, may establish a separate
memorandum account in which only the Partners having an interest in such security, type of
security or transaction shall have an interest and Net Capital Appreciation and Net Capital
Depreciation for that separate memorandum account will be separately calculated.

In addition to the circumstances described under “Millennium USA’s Organization,
Management, Structure and Operations—Capital Structure,” Millennium Management, in its sole
and absolute discretion, may elect to reduce, waive or calculate differently the Incentive Allocation
with respect to any person, including its affiliates.

Outline of the Partnership Agreement

The following outline summarizes the material provisions of the Partnership Agreement
which are not discussed elsewhere in this Confidential Memorandum. This outline is not definitive,
and each prospective purchaser should carefully read the Partnership Agreement in its entirety.

Limited Liability. A Limited Partner is liable for debts and obligations of Millennium USA
only to the extent of its Interest in Millennium USA in the fiscal year (or portion thereof) to which
such debts and obligations are attributable. In order to meet a particular debt or obligation, a Limited
Partner or former Limited Partner shall, in the discretion of Millennium Management, be required to
make additional contributions or payments up to, but in no event in excess of, the aggregate amount
of returns of capital and other amounts actually received by it from Millennium USA during or after
the fiscal year to which such debt or obligation is attributable.

Term; Dissolution. Millenmum USA will continue until the earlier of (1) an event of
withdrawal (as defined in the Delaware Revised Uniform Limited Partnership Act, as amended
(the “Act™)) of Millennium Management, provided that Millennium USA will not be dissolved nor
required to be wound up in connection with any such event if (A) at the time of the occurrence of
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such event there is at least one remaining general partner of Millennium USA who is authorized to
and does carry on the business of Millennium USA, or (B) within 30 days after the occurrence of
such event, Limited Partners having in excess of 50% of the Partnership Percentages of the Limited
Partners agree in writing to continue the business of Millennium USA in which case the Limited
Partners shall appoint, effective as of the date of such event, one or more additional general
partners of Millennium USA; (ii) such time as Millennium Management, in its sole discretion,
determines in writing to dissolve Millennium USA; (iii) the entry of a decree of judicial dissolution
under Section 17-802 of the Act; or (iv) at any time there are no Limited Partners, unless
Millennium USA is continued without dissolution pursuant to the Act.

On dissolution of Millennium USA, withdrawals will be terminated and no further business
will be done except the completion of incomplete transactions and the taking of such action as will
be necessary for the winding up of the affairs of Millennium USA and the distribution of its assets.
In connection with the dissolution of Millennium USA, reserves for liabilities will be established
for the estimated costs of liquidating assets and liabilities, such as (without limitation) payments
required as severance for personnel, or for termination of advisory or other agreements or contracts
or leases, and the like. However, such reserves, and all other related costs and expenses, will be
disregarded for the purpose of calculating Net Capital Appreciation or Net Capital Depreciation in
determining the amount of the Incentive Allocation. Reserves, and related costs and expenses,
taken by the Master Partnership will also be reflected on the books of Millennium USA,| and treated
similarly in calculating the Incentive Allocation. Any unused portion of a reserve established in
anticipation of dissolution of Millennium USA that is not expected to be used will be reversed
after Millennium Management, in its sole discretion, has determined that the need therefor has
ceased.

Capital Accounts. A separate capital account will be established on the books of Millennium
USA for, and in the amount of, each capital contribution made by each Partner. A Partnership
Percentage is determined for each Partner for each Accounting Period by dividing its capital accounts
as of the beginning of such Accounting Period by the aggregate capital accounts of all Partners as of
the beginning of such Accounting Period.

Each Limited Partner’s capital account is increased to reflect its share of MNet Capital
Appreciation, and is decreased to reflect withdrawals of capital, distributions and such Partner’s
share of Net Capital Depreciation.

Additional Capital Contributions. With the prior approval of Millennium Management
(which approval may be withheld for any reason or no reason), a Limited Partner may make
additional capital contributions to Millennium USA at such time as Millennium Management may
permit.

Additional contributions by an existing Limited Partner will be subject to a new withdrawal
period based on the class of Interest purchased and will be placed in a separate capital account.
The Net Capital Appreciation and Net Capital Depreciation attributable to a Limited Partner’s
capital account for one class of Interest will not be aggregated with, or offset by, the Net Capital
Appreciation and Net Capital Depreciation attributable to any other capital account held by the
Limited Partner with respect to a different class of Interest.

O 113 - 291470635 -39

CONFIDENTIAL UBSTERRAMARCOO03870
EFTA00239302



FOR EXISTING INVESTOR USE ONLY

Management. The management of Millennium USA is vested exclusively in Millennium
Management.

Valuation of Partnership Assets. Millennium USA’s assets are valued by Millennium
Management in accordance with the terms of the Partnership Agreement.

Liabilities; Reserves. The liabilities of Millennium USA will be determined in accordance
with GAAP, applied on a consistent basis, except as described below. Millennium Management
may also at any time or times establish reserves (whether or not in accordance with GAAP) for
estimated or accrued expenses, liabilities or contingencies, including in connection with the
dissolution of Millennium USA or any downsizing of Millennium USA following a Trigger Event.
If reserves are established that are not in accordance with GAAP, they will be treated in the same
manner as reserves that are in accordance with GAAP, i.e., in the period in which they are taken
they will be treated as an expense of Millennium USA (and will reduce the net assets of Millennium
USA), and, if and to the extent that they are subsequently reversed they will be taken into income
in the period of such reversal (and will to that extent increase the net assets of Millennium USA).

Death, Disability, etc. of a Limited Partner. In the event of the death, disability, adjudication
of incompetency, bankruptcy, termination or dissolution of a Limited Partner, such Limited Partner
or its personal representative (as defined in the Act) will be permitted to withdraw from Millennium
USA as of the next occurning date on which the Limited Partner could have withdrawn without
regard to such death, disability, adjudication of incompetency, bankruptcy, termination or
dissolution. Unless and until notice of withdrawal 1s properly given and such withdrawal occurs,
the capital accounts of such Limited Partner will continue at the risk of Millennium USA’s business
until the effective date of the withdrawal or the earlier termination of Millennium USA.

Assignability of Partner’s Interest Without the prior wntten consent of Millennium
Management, which may be withheld in its sole discretion, a Partner may not (i) pledge, transfer
or assign its Interest in Millennium USA in whole or in part to any person except by operation of
law or (ii) substitute for itself as a Partner any other person.

Admission of New Partners. Additional general partners and Limited Partners may, with the
consent of Millennium Management, be admitted to Millennium USA at any time. Each new Partner
is required to execute an agreement pursuant to which it becomes bound by the terms of the
Partnership Agreement.

Variation of Terms. Millennium Management may enter into a written agreement with a
Limited Partner governing the following terms, among others: (i) the payment by such Limited
Partner of a fee to Millennium Management in connection with the admission or the withdrawal
from Millennium USA of such Limited Partner (which fee may, in Millennium Management's sole
discretion, be paid to Millennium Management or such other persons as Millennium Management
determines); (ii) the application of a lower or a higher performance-based percentage allocation than
the Incentive Allocation to the capital accounts of such Limited Partner, (1) the application of
withdrawal and distribution arrangements that vary from those applicable to other Limited Partners;
and (iv) the application of death, disability, bankruptcy or withdrawal arrangements that vary from
those applicable to other Limited Partners. However, as noted above under “Millennium USA’s
Organization, Management, Structure, and Operations,” Millennium USA does not generally enter

DOC 1y = 291 47063.5 [-40

CONFIDENTIAL UBSTERRAMAROOO03971
EFTA00239303



FOR EXISTING INVESTOR USE ONLY

into contractual arrangements or undertakings providing for withdrawal rights materially different
from those generally available to the same class (subject to exceptions in order to address legal,
regulatory, tax or similar requirements applicable to certain investors and in connection with
deferred compensation arrangements described under “Certain Risk Factors Relating to
Millennium USA — Investment in the Master Partnership by Millennium Management and its
Affiliates and Portfolio Managers™).

Amendments to Partnership Agreement. The Partnership Agreement may be modified or
amended at any time by the written approval of Partners having in excess of 50% of the Partnership
Percentages of the Limited Partners and the written approval of Millennium Management. Without
the approval of the other Partners, however, Millennium Management may amend the Partnership
Agreement to (i) reflect changes validly made in the membership of Millennium USA and the capital
contributions and Partnership Percentages of the Partners; (ii) change the provisions relating to the
Incentive Allocation so that such provisions conform to any applicable requirements of the SEC and
other regulatory authorities, so long as such amendment does not increase the Incentive Allocation
to more than 20% of aggregate Net Capital Appreciation for any fiscal year; (iii) reflect a change in
the name of Millennium USA; (iv) make a change that is necessary or, in the opinion of Millennium
Management, advisable to qualify Millennium USA as a limited partnership or a partnership in
which the Limited Partners have limited liability under the laws of any state, or ensure that
Millennium USA is not classified as an association taxable as a corporation or treated as a publicly
traded partnership taxable as a corporation for Federal tax purposes; (v) make a change that does not
adversely affect the Limited Partners in any material respect; (vi) make a change that is necessary or
desirable to cure any ambiguity. to correct or supplement any provision in the Partnership Agreement
that 1s inconsistent with any other provision in the Partnership Agreement, or to change any other
provision with respect to matters or questions arising under the Partnership Agreement that is not
inconsistent with the provisions of the Partnership Agreement, in each case so long as such change
does not adversely affect the Limited Partners; (vii) 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 Limited Partners; (viii) make a change that is required or
contemplated by the Partnership Agreement; (ix) make a change in any provision of the Partnership
Agreement that requires any action to be taken by or on behalf of Millennium Management or
Millennium USA 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; (x) prevent Millennium USA or Millennium Management from being deemed in
any manner an “Investment Company™ subject to the provisions of the Investment Company Act;
(xi) reflect the terms of the issuance of new classes (or combination of classes or conversion of
one class into another class) of Interests so long as such amendment does not adversely affect the
terms of the other classes of Interests in any material respect; or (xii) make any other amendments
similar to the foregoing Each Partner, however, must consent to any amendment which would (a)
reduce its capital accounts or rights of contribution or withdrawal; or (b) amend the provisions of the
Partnership Agreement relating to amendments.

Reports to Partners. Millennium Management generally expects to provide Limited
Partners with access to monthly investor balances and quarterly statements. Quarterly information
will include an unaudited balance sheet and statement of operations of Millennium USA and an
unaudited statement of changes in individual partner’s capital from the end of the previous quarter
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for such Limited Partner. Millennium Management will also provide an annual unaudited
statement of changes in individual partner’s capital and annual audited financial statements of
Millennium USA. All information is available via a secure website.

It should also be noted that Millennium Management and its affiliates reserve the right to
provide, and may on occasion provide, certain additional information to Limited Partners who
request such information. For instance, Millennium Management and its affiliates generally make
their representatives available to answer questions from investors concerning Millennium USA,
including with respect to the investments of Millennium USA. During those conversations, certain
investors may receive information and reporting that other investors may not receive, and such
information may affect an investor's decisions regarding Millennium USA.

Exculpation. The Partnership Agreement provides that none of Millennium Management or
its affiliates will be liable to any Limited Partner or Millennium USA for mistakes of judgment or
for action or inaction which said person reasonably believed to be legally permissible and not
contrary to the best interests of Millennium USA, or for losses due to such mistakes, action or
inaction or to the negligence, dishonesty or bad faith of any employee, broker or other agent of
Millennium USA; provided that such employee, broker or agent was selected, engaged or retained
by Millennium USA with reasonable care. Millennium Management and its affiliates may consult
with counsel, accountants and/or other experts in respect of Millennium USA’s affairs and be fully
protected and justified in any action or inaction which is taken in good faith in accordance with the
advice or opinion of such counsel, accountants and/or other experts, provided that they were selected
with reasonable care.

The exculpation provisions of the Partnership Agreement will not be construed so as to
provide for the exculpation of Millennium Management or its affiliates for any liability (including
liability under Federal securities laws which, under certain circumstances, impose liability even on
persons that act in good faith), to the extent (but only to the extent) that such exculpation would be
in violation of applicable law, but will be construed so as to effectuate such provisions to the fullest
extent permitted by law.

Indemnification of General Partners. The Partnership Agreement provides that Millennium
USA will indemnify and hold harmless Millennium Management, its affiliates and its and their
respective personal representatives (as defined in the Act) (each an “Indemnified Party”), to the
fullest extent permitted by law, from and against any loss or expense suffered or sustained by an
Indemnified Party by reason of the fact that it is or was an Indemnified Party, including, without
limitation any judgment, settlement, reasonable attorney’s fees and other costs or expenses incurred
in connection with the defense of any actual or threatened action or proceeding, provided that such
loss or expense resulted from a mistake of judgment on the part of an Indemnified Party, or from
action or inaction that said Indemnified Party reasonably believed to be legally permissible and not
contrary to the best interests of Millennium USA. Millennium USA will, in the sole discretion of
Millennium Management, advance to any Indemnified Party, reasonable attorney’s fees and other
costs and expenses incurred in connection with the defense of any action or proceeding that arises
out of such conduct. The Indemnified Parties will agree that in the event an Indemnified Party
receives any such advance, such Indemnified Party will reimburse Millennium USA for such fees,
costs and expenses to the extent it is determined that it was not entitled to indemnification.
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The indemnification provisions of the Partnership Agreement will not be construed so as to
provide for the indemnification of an Indemnified Party for any liability (including liability under
Federal securities laws which, under certain circumstances, impose liability even on persons that act
in good faith), to the extent (but only to the extent) that such indemnification would be in violation
of applicable law, but shall be construed so as to effectuate such provisions to the fullest extent
permitted by law.

Required Notifications. Under the terms of the Partnership Agreement, each Limited
Partner agrees to notify Millennium Management promptly if there is any change with respect to
any information or representations made by such Limited Partner in the subscription documents
submitted by or on behalf of such Limited Partner in connection with (i) its acquisition of an
Interest or (ii) any additional capital contributions made by such Limited Partner.

Certain Tax Matters Relating to an Investment in Millennium USA

The following is a summary of certain aspects of the income taxation of Millennium USA
and its Partners which should be considered by a Limited Partner. Millennium USA has not sought
a ruling from the Internal Revenue Service (the “Service™) or any other federal, state or local
agency with respect to any of the tax issues affecting Millennium USA, nor has it obtained an
opinion of counsel with respect to any federal tax issues other than the characterization of
Millennium USA and the Master Partnership as partnerships for federal tax purposes.

This summary of certain aspects of the federal income tax treatment of Millennium USA
is based upon the Internal Revenue Code of 1986, as amended (the “Code”), judicial decisions,
Treasury Regulations (the “Regulations™) and rulings in existence on the date hereof, all of which
are subject to change. This summary does not discuss the impact of various proposals to amend
the Code or non-U.S. tax laws, which could change certain of the tax consequences of an
investment in Millennium USA. This summary also does not discuss all of the tax consequences
that may be relevant to a particular investor or to certain investors subject to special treatment
under the federal income tax laws, such as insurance companies.

EACH PROSPECTIVE LIMITED PARTNER SHOULD CONSULT WITH ITS
OWN TAX ADVISOR IN ORDER TO FULLY UNDERSTAND THE FEDERAL, STATE,
LOCAL AND FOREIGN INCOME TAX CONSEQUENCES OF AN INVESTMENT IN
MILLENNIUM USA.

In addition to the particular matters set forth in this section, tax-exempt organizations
should review carefully those sections of this Confidential Memorandum regarding liquidity and
other financial matters to ascertain whether the investment objectives of Millennium USA are
consistent with their overall investment plans. Each prospective tax-exempt Limited Partner is
urged to consult its own counsel regarding the acquisition of Interests.

Tax Treatment of Partnership Operations

Classification of Millennium USA and the Master Partnership. Each of Millennium USA
and the Master Partnership has received an opinion of Schulte Roth & Zabel LLP, its counsel, that
under the provisions of the Code and the Regulations, as in effect on the date of the opinion, as
well as under the relevant authority interpreting the Code and the Regulations, and based upon
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certain representations of Millennium Management, it will be classified as a partnership for federal
tax purposes and not as an association taxable as a corporation. Schulte Roth & Zabel LLP has
also rendered its opinion, based upon the respective anticipated operations of Millennium USA
and the Master Partnership as well as certain representations of Millennium Management, that
neither Millennium USA nor the Master Partnership will be treated as a “publicly traded
partnership” taxable as a corporation.

Unless otherwise indicated, references in the following discussion to the tax consequences
of Millennium USA investments, activities, income, gain and loss, include the direct investments,
activities, income, gain and loss of Millennium USA, and those indirectly attributable to
Millennium USA as a result of it being a partner of the Master Partnership.

As a partnership, Millennium USA generally is not itself subject to federal income tax.
(See, however, “Tax Elections; Returns; Tax Audits” below.) Millennium USA files an annual
partnership information return with the Service which reports the results of operations. Each
Partner is required to report separately on its income tax return its distributive share of Millennium
USA’s net long-term capital gain or loss, net short-term capital gain or loss and all other items of
ordinary income or loss. Each Partner is taxed on its distributive share of Millennium USA’s
taxable income and gain regardless of whether it has received or will receive a distribution from
Millennium USA.

Allocation of Profits and Losses. Under the Partnership Agreement, Millennium USA’s net
capital appreciation or net capital depreciation for each accounting period is allocated among the
Partners and is debited or credited to their capital accounts. The Partnership Agreement provides
that items of income, deduction, gain, loss or credit for each fiscal year generally are to be allocated
for income tax purposes among the Partners pursuant to the principles of Regulations issued under
Sections 704(b) and 704(c) of the Code, based upon amounts of Millennium USA’s net capital
appreciation or net capital depreciation allocated to each Partner’s capital account. There can be
no assurance however, that the particular methodology of allocations used by Millennium USA
will be accepted by the Service. If such allocations are successfully challenged by the Service, the
allocation of Millennium USA’s tax items among the Partners may be affected.

Under the Partnership Agreement, Millennium Management has the discretion to allocate
specially an amount of Millennium USA’s ordinary income and/or capital gain (including short-
term capital gain) and deductions, ordinary loss and/or capital loss (including long-term capital
loss) for federal income tax purposes to a withdrawing Partner to the extent that the Partner’s
capital account exceeds, or is less than, as the case may be, its federal income tax basis in its
Interests. There can be no assurance that, if Millennium Management makes any such special
allocations, the Service will accept such allocations. If such allocations are successfully
challenged by the Service, Millennium USA’s tax items allocable to the remaining Partners would
be affected.

Tax Elections; Returns; Tax Audits. The Code generally provides for optional adjustments
to the basis of partnership property upon distributions of partnership property to a partner and
transfers of partnership interests (including by reason of death) provided that a partnership election
has been made pursuant to Section 754. Under the Partnership Agreement, Millennium
Management, in its sole discretion, may cause Millennium USA to make such an election. Any
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such election, once made, cannot be revoked without the Service's consent. The actual effect of
any such election may depend upon whether the Master Partnership also makes such an election.
As a result of the complexity and added expense of the tax accounting required to implement such
an election, Millennium Management presently does not intend to make such election.

Millennium Management decides how to report the partnership items on Millennium
USA’s tax returns. In certain cases, Millennium USA may be required to file a statement with the
Service disclosing one or more positions taken on its tax return, generally where the tax law is
uncertain or a position lacks clear authority. All Partners are required under the Code to treat the
partnership items consistently on their own returns, unless they file a statement with the Service
disclosing the inconsistency. Given the uncertainty and complexity of the tax laws, it is possible
that the Service may not agree with the manner in which Millennium USA’s items have been
reported. In the event the income tax returns of Millennium USA are audited by the Service, the
tax treatment of Millennium USA’s income and deductions generally is determined at the limited
partnership level in a single proceeding rather than by individual audits of the Partners.
Millennium Management, or such other person designated by Millennium Management to serve as
Millennium USA's partnership representative in the event of an audit by the Service, has
considerable authority to make decisions affecting the tax treatment of all Partners, including
extending the statute of lhimitations with respect to Millennium USA items and settling any such
audit.

An audit adjustment to Millennium USA’s tax return for any tax year beginning after 2017
(a “Prior Year”) could result in a tax liability (including interest and penalties) imposed on
Millennium USA for the year during which the adjustment is determined (the “Current Year”).
The tax hability generally i1s determined by using the highest tax rates under the Code applicable
to U.S. taxpayers although Millennium USA may be able to use a lower rate to compute the tax
liability by taking into account (to the extent it is the case and the implementing rules permit) that
Millennium USA has certain tax exempt and foreign partners. Alternatively, Millennium USA
may be able to elect with the Service to pass through such adjustments for any year to the partners
who participated in Millennium USA for the Prior Year, in which case each Prior Year
participating partner, and not Millennium USA, would be responsible for the payment of any tax
deficiency, determined after including its share of the adjustments on its tax return for that year.
If such an election is made by Millennium USA, interest on any deficiency will be at a rate that is
two percentage points higher than the otherwise applicable interest rate on tax underpayments. If
such an election is not made, Current Year partners may bear the tax liability (including interest
and penalties) arising from audit adjustments at significantly higher rates and in amounts that are
unrelated to their Prior Year economic interests in the partnership items that were adjusted. Similar
principles apply to audits of the Master Partnership. A pass-through election may be effected
through partnership tiers, whereby each partnership in the chain generally may choose to either
pay the tax directly or push it out to its own partners (e.g., from the Master Partnership to
Millennium USA and then to Millennium USA's Prior Year participating partners).

Mandatory Basis Adjustments. Millennium USA is generally required to adjust its tax
basis in its assets in respect of all Partners in cases of partnership distributions that result in a
“substantial basis reduction” (i.e., in excess of $250,000) in respect of Millennium USA’s
property. Millennium USA is also required to adjust its tax basis in its assets in respect of a
transferee, in the case of a sale or exchange of an Interest, or a transfer upon death, when there
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exists immediately after the transfer a “substantial built-in loss” (i.e., in excess of $250,000) in
respect of partnership property or the transferee would be allocated a loss of more than $250,000
upon a disposition of all of the partnership's assets at fair market value. For this reason,
Millennium USA will require (1) a Partner who receives a distnibution from Millennium USA in
connection with a complete withdrawal, (ii) a transferee of an Interest (including a transferee in
case of death) and (iii) any other Partner in appropriate circumstances to provide Millennium USA
with information regarding its adjusted tax basis in its Interest. The Master Partnership has a
similar tax basis adjustment obligation with respect to distributions by, and sales or transfers of
interests in, the Master Partnership.

lax Consequences to a Withdrawing Limited Parmer

A Limited Partner receiving a cash liquidating distribution from Millennium USA, in
connection with a complete withdrawal from Millennium USA, generally will recognize capital
gain or loss to the extent of the difference between the proceeds received by such Limited Partner
and such Limited Partner’s adjusted tax basis in its Interest. Such capital gain or loss will be short-
term, long-term or some combination of both, depending upon the timing of the Limited Partner’s
contributions to Millennium USA. However, a withdrawing Limited Partner will recognize
ordinary income to the extent such Limited Partner’s allocable share of Millennium USA’'s
“unrealized receivables” exceeds the Limited Partner’s basis in such unrealized receivables (as
determined pursuant to the Regulations). For these purposes, accrued but untaxed market discount,
if any, on securities held by Millennium USA will be treated as an unrealized receivable, with
respect to which a withdrawing Limited Partner would recognize ordinary income. A Limited
Partner receiving a cash nonliquidating distribution will recognize income in a similar manner only
to the extent that the amount of the distribution exceeds such Limited Partner’s adjusted tax basis
in its Interest.

As discussed above, the Partnership Agreement provides that Millennium Management
may specially allocate items of Millennium USA ordinary income and/or capital gain (including
short-term capital gain) and deductions, ordinary loss and/or capital loss (including long-term
capital loss) to a withdrawing Partner to the extent its capital account would otherwise exceed or
be less than, as the case may be, its adjusted tax basis in its Interest. Such a special allocation of
income or gain may result in the withdrawing Partner recognizing ordinary income and/or capital
gain, which may include short-term capital gain, in the Partner’s last taxable year in Millennium
USA, thereby reducing the amount of long-term capital gain recognized during the tax year in
which it receives its liquidating distribution upon withdrawal. Such a special allocation of
deduction or loss may result in the withdrawing Partner recognizing ordinary loss and/or capital
loss, which may include long-term capital loss, in the Partner’s last taxable year in Millennium
USA, thereby reducing the amount of short-term capital loss recognized during the tax vyear in
which it receives its liquidating distribution upon withdrawal.

Distributions of Propertv. A partner's receipt of a distribution of property from a
partnership is generally not taxable. However, under Section 731 of the Code, a distribution
consisting of marketable securities generally is treated as a distribution of cash (rather than
property) unless the distributing partnership is an “investment partnership” within the meaning of
Section 731(c)3)C)i) and the recipient is an “eligible partner” within the meaning of Section
T3e)INCHi). Millennium USA will determine at the appropriate time whether it qualifies as
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an “investment partnership.” Assuming it so qualifies, if a Limited Partner is an “eligible partner,”
which term should include a Limited Partner whose contributions to Millennium USA consisted
solely of cash, the rule treating a distribution of property as a distribution of cash would not apply.

Tax Treatment of Millennium USA Investments

In General. The Master Partnership is engaged in a trade or business as a trader in securities
and commodities. The Master Partnership has elected to report its income from sales of securities
and commodities held in connection with such trade or business on a “mark-to-market”™ basis for
Federal income tax purposes. Under this accounting method, (i) gains or losses recognized by the
Master Partnership upon an actual disposition of securities and commodities held in connection
with such trade or business are treated as ordinary income or loss and (ii) any such securities and
commaodities held by the Master Partnership on the last day of each taxable year are treated as if
they were sold by the Master Partnership for their fair market value on that day, and gains or losses
recognized on this deemed sale will be treated as ordinary income or loss. For purposes of
measuring gain or loss with respect to any such security or commodity in any subsequent year, the
amount of any gain or loss previously recognized under the mark-to-market rules is taken into
account in determining the tax basis for the security or commodity. The Master Partnership is
required to identify any securities and commeodities that are not held in connection with such trade
or business on the day such securities or commodities are acquired. 1f the Master Partnership fails
to properly identify a security or commodity that is not held in connection with such trade or
business, the Service may require the Master Partnership to recognize “mark-to-market” gains on
such security or commodity as ordinary income at the end of each taxable year, but defer
recognition of any “mark-to-market” losses, to the extent they exceed gains previously recognized
with respect to such security or commodity, until the security or commodity is sold. Moreover,
there can be no assurance that the Service will agree that the Master Partnership’s securities and
commaodities activities will constitute trading rather than investing, in which case the Master
Partnership may not be able to mark-to-market its positions. Millennium USA has also made a
similar “mark-to-market” election described above.

The Master Partnership may realize ordinary income from dividends and accruals of
interest on securities. Income or loss from transactions involving certain derivative instruments,
such as swap transactions, will also generally constitute ordinary income or loss. As described
below, gain or loss from certain “Section 1256 Contracts” (defined below) held in connection with
the securities trading activities will be treated as capital gain or loss.

To the extent positions are treated as held for investment by Millennium USA or the Master
Partnership, they would not be subject to the “mark-to-market” election described above. Gains
and losses on such investment positions would be realized on the sale of the positions and would
generally be capital gains and losses. Capital gains and losses recognized by Millennium USA or
the Master Partnership may be long-term or short-term depending, in general, upon the length of
time Millennium USA or the Master Partnership maintains a particular investment position and,
in some cases, upon the nature of the transaction. Property held for more than one year generally
will be eligible for long-term capital gain or loss treatment
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The income tax rate for corporations is 21%. Capital losses of a corporate taxpayer may
be offset only against capital gains, but unused capital losses may be carried back three years
(subject to certain limitations) and carried forward five years.

The maximum ordinary income tax rate for individuals is 37%’ and, in general, the
maximum individual income tax rate for “Qualified Dividends™® and long-term capital gains is
20% (unless the taxpayer elects to be taxed at ordinary rates - see “Limitation on Deductibility of
Interest and Short Sale Expenses” below). The excess of capital losses over capital gains may be
offset against the ordinary income of an individual taxpayer, subject to an annual deduction
limitation of $3,000. Capital losses of an individual taxpayer may generally be carried forward to
succeeding tax vears to offset capital gains and then ordinary income (subject to the $3,000 annual
limitation). (See, however, “Limitation on Deductibility of Net Losses” below.)

An individual may be entitled to deduct up to 20°% of such individual's “qualified business
income” each year. However, it is not anticipated that income from Millennium USA will
constitute qualified business income, except to the extent of certain ordinary income dividends
received from real estate investment trusts or income from investments, if any, in partnerships
conducting certain trades or businesses.

In addition, individuals, estates and trusts are subject to a Medicare tax of 3.8% on net
investment income (“NIT”) (or undistributed NII, in the case of estates and trusts) for each such
taxable year, with such tax applying to the lesser of such income or the excess of such person’s
adjusted gross income (with certain adjustments) over a specified amount.” NII includes net
income from interest, dividends, annuities, royalties and rents and net gain attributable to the
disposition of investment property. It is generally anticipated that net income and gain attributable
to an investment in Millennium USA will be included in an investor’s NII subject to this Medicare
tax. However, the calculation of NII for purposes of the Medicare tax and taxable income for
purposes of the regular income tax may be different. Furthermore, the Medicare tax and the regular
income tax may be due in different taxable vears with respect to the same income. The application
of the tax (and the availability of particular elections is quite complex. Investors are urged to
consult their tax advisors regarding the consequences of these rules in respect of their investments.

Certain Section 1256 Contracts. A Section 1256 Contract includes certain futures contracts,
and certain other contracts. With respect to any Section 1256 Contracts which are not treated as
“commodities” for purposes of Section 475, gains and losses from such Section 1256 Contracts are
marked to market annually, and generally are characterized as short-term capital gains or losses to
the extent of 40% thereof and as long-term capital gains or losses to the extent of 60% thereof. Gains
and losses from Section 1256 Contracts will be treated as ordinary income and losses, if such Section

: The maximum rate for ordinary income for individuals is scheduled to increase to 39.6% in 2026,

" A “Qualified Dividend” is generally a dividend from cerain domestic corporations. and from certain foreign
corporations that are either cligible for the benefits of a comprehensive income (ax treaty with the United Stales or are
readily tradable on an established securities market in the United States. Shares musi be held for certain holding
periods in order for a dividend thereon to be a Qualified Dividend.

! The amount is $250.000 for married individuals filing jointly, $125.000 for marricd individuals filing
separately, $200.000 for other individuals and the dollar amount at which the highest income tax bracket for estates
and trusts begins,
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1256 Contracts are held to hedge property which would generate ordinary loss if sold at a loss or if
such Section 1256 Contracts are held by the Master Partnership in connection with the commodities
trade or business. If an individual taxpayer incurs a net capital loss for a year, the portion thereof,
if any, which consists of a net loss on such Section 1256 Contracts may, at the election of the
taxpayer, be carried back three years. Losses so carried back may be deducted only against net
capital gain to the extent that such gain includes gains on Section 1256 Contracts. A Section 1256
Contract does not include a “securities futures contract”™ or any option on such a contract, other
than a “dealer securities futures contract.”

Generally, a “securities futures contract™ is a contract of sale for future delivery of a single
security or a narrow-based security index. A “dealer securities futures contract” is treated as a
Section 1256 Contract. A “dealer securities futures contract” is a securities futures contract, or an
option to enter into such a contract, that (1) is entered into by a dealer (or, in the case of an option,
is purchased or granted by the dealer) in the normal course of its trade or business activity of
dealing in the contracts and (2) is traded on a qualified board of trade or exchange.

Mixed Straddle Election. The Code allows a taxpayer to elect to offset gains and losses
from positions which are part of a “mixed straddle.™ A “mixed straddle” is any straddle in which
one or more but not all positions are Section 1256 Contracts. Pursuant to Temporary Regulations,
Millennium USA may be eligible to elect to establish one or more mixed straddle accounts for
certain of its mixed straddle trading positions. The mixed straddle account rules require a daily
“marking to market” of all open positions in the account and a daily netting of gains and losses
from positions in the account. At the end of a taxable vear, the annual net gains or losses from the
mixed straddle account are recognized for tax purposes. The application of the Temporary
Regulations” mixed straddle account rules is not entirely clear. Therefore, there is no assurance
that a mixed straddle account election by Millennium USA will be accepted by the Service.

Effect of Straddle Rules on Limited Partners’ Securities Positions. The Service may treat
certain positions in securities held (directly or indirectly) by a Partner and its indirect interest in
similar securities held by Millennium USA as “straddles” for federal income tax purposes.
Investors should consult their tax advisors regarding the application of the “straddle™ rules to their
investment in Millennium USA_

Limitation on Deductibility of Interest and Short Sale Expenses. For noncorporate
taxpayers, Section 163(d) of the Code limits the deduction for “investment interest” (i.e., interest
or short sale expenses for “indebtedness properly allocable to property held for investment™).
Investment interest is not deductible in the current year to the extent that it exceeds the taxpayer’s
“net investment income,” consisting of net gain and ordinary income derived from investments in
the current year less certain directly connected expenses (other than interest or short sale expenses).
For this purpose, Qualified Dividends and long-term capital gains are excluded from net
investment income unless the taxpayer elects to pay tax on such amounts at ordinary income tax
rates.

For purposes of this provision, Millennium USA’s activities (other than certain activities
that are treated as “passive activities” under Section 469 of the Code) will be treated as giving rise
to investment income for a Limited Partner (other than a Limited Partner who materially
participates in Millennium USA's trade or business activities), and the investment interest
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limitation would apply to a noncorporate Limited Partner’s share of the interest and short sale
expenses attributable to Millennium USA’s operation. Such noncorporate Limited Partner would
be denied a deduction for all or part of that portion of its distributive share of Millennium USA’s
ordinary losses attributable to interest and short sale expenses unless it had sufficient investment
income from all sources including Millennium USA. A Limited Partner that could not deduct
losses currently as a result of the application of Section 163(d) would be entitled to carry forward
such losses to future years, subject to the same limitation. The investment interest limitation would
also apply to interest paid by a noncorporate Limited Partner on money borrowed to finance its
investment in Millennium USA. Potential investors are advised to consult with their own tax
advisors with respect to the application of the investment interest limitation in their particular tax
situations.

Limitation on Deductibility of Business Interest Expense. Section 163(j) of the Code limits
the deduction of business interest expense attributable to a trade or business generally to the sum
of the taxpayer's (x) business interest income and (y) 30% of adjusted taxable income relating to a
trade or business (calculated by excluding business interest expense and business interest income).
Any business interest expense not deductible pursuant to the foregoing limitation is treated as
business interest expense of the taxpayer that carries forward to succeeding taxable years, subject
to the same himitation. For these purposes, Limited Partners such as noncorporate taxpayers for
whom the investment interest rules apply in respect of their interest in Millennium USA (see
“Limitation on Deductibility of Interest and Short Sale Expenses” above) generally are not
expected to be subject to the business interest expense limitations determined by Millennium USA.

The determination of what constitutes business interest expense in respect of Millennium
USA's operations 1s determined at the partnership level. As described above, Millennium USA
expects to be a trader in securities, in which case the foregoing limitations are initially calculated
at the Millennium USA level. To the extent the limitation at the Millennium USA level applies to
reduce the business interest expense deductible for a year, such excess shall carry forward to
succeeding years and, subject to certain limitations, may be deducted by the Limited Partner to the
extent Millennium USA has sufficient excess taxable income that was not offset by business
interest expense in such yvear. Any amount not utilized will form part of the investor's adjusted
basis in its interest in Millennium USA only at the time of disposition of such interest. Potential
investors are advised to consult with their own tax advisors with respect to the application of the
business interest expense limitation to their particular tax situations.

Deductibility _of Millennium USA Investment Expenditures and Certain  Other
Expenditures. Investment expenses (e.g., investment advisory fees) of an individual, trust or estate
are not deductible. For taxable years beginning after 2025, such expenses would be deductible
only to the extent they exceed 2% of adjusted gross income, would be further restricted in their
deductibility for individuals with an adjusted gross income in excess of a specified amount and
would not be deductible in calculating alternative minimum tax liability.

Pursuant to Temporary Regulations issued by the Treasury Department, these limitations
on deductibility should not apply to a noncorporate Limited Partner’s share of the expenses of the
Master Partnership to the extent that the Master Partnership is engaged, as it expects to be, in a
trade or business within the meaning of the Code. However, there can be no assurance that the
Service may not treat such expenses as investment expenses which are subject to the limitations.
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In addition, these limitations may apply to certain expenses of the Master Partnership and
Millennium USA, the fee to the Administrator and payments made on certain derivative
instruments to the extent allocable to activities, if any, that are not part of the Master Partnership’s
or Millennium USA’s trade or business (including investments, if any, in partnerships that are not
managed by Millennium Management or its affiliates, or investments that are treated as held for
investment).

The consequences of these limitations will vary depending upon the particular tax situation
of each taxpayer. Accordingly, noncorporate Limited Partners should consult their tax advisors
with respect to the application of these limitations.

A Limited Partner will not be allowed to deduct syndication expenses, including placement
fees paid by such Limited Partner or Millennium USA. Any such amounts will be included in the
Limited Partner’s adjusted tax basis for its Interest.

Application of Rules for Income and Losses from Passive Activities. The Code restricts
the deductibility of losses from a “passive activity” against certain income which is not derived
from a passive activity. This restriction applies to individuals, personal service corporations and
certain closely held corporations. Pursuant to Temporary Regulations issued by the Treasury
Department, income or loss from Millennium USA’s securities investment and trading activity
generally will not constitute income or loss from a passive activity. Therefore, passive losses from
other sources generally could not be deducted against a Limited Partner’s share of such income
and gain from Millennium USA. Income or loss attributable to certain activities of Millennium
USA, including investments in partnerships engaged in certain trades or businesses may constitute
passive activity income or loss.

Limitation on Deductibility of Net Losses. In the case of a noncorporate taxpayer, any net
business loss for any taxable year beginning during the period 2018 through 2025 may not be used
to offset nonbusiness income in excess of $250,000 ($500,000 in the case of a married couple
filing jointly). To the extent Millennium USA is considered to be a trader in securities, as it expects
to be, any net loss from Millennium USA may, therefore, be unavailable to offset investment
income earned by a Limited Partner, including investment income earned outside of Millennium
USA. Any disallowed loss will carry forward and may, subject to certain limitations, be used to
reduce taxable income earned by such Limited Partner in future years. Any trading losses incurred
by a partnership in which Millennium USA invests will be subject to the same limitations when
allocated to a noncorporate Limited Partner.

Application of Basis and “At Risk™ Limitations on Deductions. The amount of any loss of
Millennium USA that a Limited Partner is entitled to include in its income tax return is limited to
its adjusted tax basis in its Interest as of the end of Millennium USA’s taxable year in which such
loss occurred. Generally, a Limited Partner’s adjusted tax basis for its Interest is equal to the
amount paid for such Interest, increased by the sum of (i) its share of Millennium USA’s liabilities,
as determined for federal income tax purposes, and (ii) its distributive share of Millennium USA’s
realized income and gains, and decreased (but not below zero) by the sum of (i) distributions
(including decreases in its share of Millennium USA liabilities) made by Millennium USA to such
Limited Partner and (ii) such Limited Partner’s distributive share of Millennium USA’s realized
losses and expenses.
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Similarly, a Limited Partner that is subject to the “at risk” limitations (generally,
noncorporate taxpayers and closely held corporations) may not deduct losses of Millennium USA
to the extent that they exceed the amount such Limited Partner has “at risk™ with respect to its
Interest at the end of the year. The amount that a Limited Partner has “at risk™ will generally be
the same as its adjusted basis as described above, except that it will generally not include any
amount attributable to liabilities of Millennium USA or any amount borrowed by the Limited
Partner on a non-recourse basis.

Losses denied under the basis or “at risk” limitations are suspended and may be carried
forward in subsequent taxable years, subject to these and other applicable limitations.

“Phantom Income” From Millennium USA Investments. Pursuant to various “anti-
deferral” provisions of the Code (the “Subpart F" and “passive foreign investment company”
provisions), investments (if any) by Millennium USA in certain foreign corporations may cause a
Limited Partner to recognize taxable income prior to Millennium USA’s receipt of distributable
proceeds.

ULS. Withholding Taxes

Certain interest, dividends and “dividend equivalent payments™ received by the Master
Partnership from sources within the United States may be subject to withholding taxes imposed
by the United States. The Limited Partners will be informed by Millennium USA as to their
proportionate share of the U.S. taxes paid by the Master Partnership, if any, which they will be
required to include in their income. The Limited Partners should be entitled to claim an
unrestricted credit or refund for their share of such U.S. taxes in computing their own federal
income tax liability.

In order to avoid a U.S. withholding tax of 30% on certain payments (including payments
of gross proceeds) made with respect to certain actual and deemed U.S. investments, the Master
Partnership has registered with the Service and generally will be required to identify, and report
information with respect to, certain of its direct and indirect U.S. account holders (including
debtholders and equityholders). Limited Partners should consult their own tax advisors regarding
the possible implications of these rules on their investment in Interests.

Reporting Requirements

Regulations generally impose an information reporting requirement on a U.S. person’s
direct and indirect contributions of cash or property to a foreign partnership such as the Master
Partnership where, (1) immediately after the contribution, the U.S. person owns (directly, indirectly
or by attribution) at least a 10% interest in the foreign partnership or (ii) the value of the cash
and/or property transferred during the twelve-month period ending on the date of the contribution
by the transferor (or any related person) exceeds $100,000. Under these rules, a Limited Partner
will be deemed to have transferred a proportionate share of the cash and property contributed by
Millennium USA to the Master Partnership. Furthermore, if a U.S. person was required to report
a transfer to a foreign partnership of appreciated property under the first sentence of this paragraph,
and the foreign partnership disposes of the property while such U.S. person remains a direct or
indirect partner, that U.S. person must report the disposition by the partnership. However, a
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Limited Partner will not be required to file information returns with respect to the events described
in this paragraph if Millennium USA complies with the reporting requirements. Millennium USA
intends to file the required reports with the Service so as to relieve the Limited Partners of these
reporting obligations.

Regulations also generally impose a reporting requirement on any U.S. Limited Partner
which, at any time during the taxable year of the Master Partnership, owns (indirectly or by
attribution) more than 50% of the capital or profits of the Master Partnership. Millennium
Management will notify any Limited Partner who owns the requisite indirect interest in the Master
Partnership and will assist such person in meeting their reporting obligations.

The foregoing discussion is only a brief summary of certain information reporting
requirements. Substantial penalties may apply if the required reports are not made on time.
Partners are strongly urged to consult their own tax advisors concerning these reporting
requirements as they relate to their investment in Millennium USA.,

Unrelated Business Taxable fncome

Generally, an exempt organization is exempt from federal income tax on its passive
investment income, such as dividends, interest and capital gains, whether realized by the
organization directly or indirectly through a partnership in which it is a partner.* This type of
income 1s exempt even if it 1s realized from securities trading activity which constitutes a trade or
business.

This general exemption from tax does not apply to the “unrelated business taxable income™
(“UBTI") of an exempt organization. Generally, except as noted above with respect to certain
categories of exempt trading activity, UBTI includes income or gain derived (either directly or
through partnerships) from a trade or business, the conduct of which is substantially unrelated to
the exercise or performance of the organization's exempt purpose or function. Separate
calculations are made for each unrelated trade or business of the exempt organization, with losses
usable only against the applicable unrelated trade or business and not against all UBTI generally.
With respect to its investments, if any, in partnerships engaged in a trade or business, Millennium
USA's income (or loss) from these investments may constitute UBTL

UBTI also includes “unrelated debt-financed income,” which generally consists of (i)
income derived by an exempt organization (directly or through a partnership) from
income-producing property with respect to which there is “acquisition indebtedness™ at any time
during the taxable year, and (11) gains derived by an exempt organization (directly or through a
partnership) from the disposition of property with respect to which there is “acquisition
indebtedness™ at any time during the twelve-month period ending with the date of such disposition.

8 With certain exceptions, lax-exemplt organizations which are private foundations are subject to a 2% federal
excise tax on their “net investment income.” The rate of the excise tax for any taxable vear may be reduced 1o 1% if
the privale foundation meets certain disiribution requirements for the taxable year. A privaie foundation will be
required to make pavments of estimated tax with respect to this excise tax.
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Millennium USA may incur “acquisition indebtedness” with respect to certain of its
transactions, such as the purchase of securities on margin. Based upon a published ruling issued
by the Service which generally holds that income and gain with respect to short sales of publicly
traded stock does not constitute income from debt financed property for purposes of computing
UBTI, Millennium USA will treat its short sales of securities as not involving “acquisition
indebtedness” and therefore not resulting in UBTL” To the extent Millennium USA recognizes
income (i.e., dividends and interest) from secunties with respect to which there is “acquisition
indebtedness” during a taxable year, the percentage of such income which will be treated as UBTI
generally will be based on the percentage which the “average acquisition indebtedness™ incurred
with respect to such securities is of the “average amount of the adjusted basis” of such securities
during the taxable year.

To the extent Millennium USA recognizes gain from securities with respect to which there
is “acquisition indebtedness” at any time during the twelve-month period ending with the date of
their disposition, the percentage of such gain which will be treated as UBTI will be based on the
percentage which the highest amount of such “acquisition indebtedness” is of the “average amount
of the adjusted basis™ of such securities during the taxable year. In determining the unrelated
debt-financed income of Millennium USA, an allocable portion of deductions directly connected
with Millennium USA’s debt-financed property is taken into account. Thus, for instance, a
percentage of losses from debt-financed securities (based on the debt/basis percentage calculation
described above) would offset gains treated as UBTL

Since the calculation of Millennium USA’s “unrelated debt-financed income™ is complex
and will depend in large part on the amount of leverage, if any, used by Millennium USA from
time to time,'" it is impossible to predict what percentage of Millennium USA’s income and gains
will be treated as UBTI for a Limited Partner which is an exempt organization. With respect to
losses incurred during or after 2018, an exempt organization's share of the income or gains of
Millennium USA which is treated as UBTI may not be offset by losses of the exempt organization
either from Millennium USA or otherwise, unless such losses are treated as attributable to the same
unrelated trade or business.

To the extent that Millennium USA generates UBTI, the applicable federal tax rate for such
a Limited Partner generally would be either the corporate or trust tax rate depending upon the
nature of the particular exempt organization. An exempt organization may be required to support,
to the satisfaction of the Service, the method used to calculate its UBTIL Millennium USA will be
required to report to a Partner which is an exempt organization information as to the portion, if
any, of its income and gains from Millennium USA for each year which will be treated as UBTL
The calculation of such amount with respect to transactions entered into by Millennium USA is

* Moreover, income realized from option writing and futures contract transactions generallv would not

constitute UBTIL

1 The calculation of a particular exempt organization’s UBTI would also be affected if it incurs indebtedness

o Amngnce s investment in Millennipm USA, An exempl organization is required 1o make estimaled tax payments
with respect to its UBTL
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highly complex, and there is no assurance that Millennium USA’s calculation of UBTI will be
accepted by the Service.

In general, if UBTI is allocated to an exempt organization such as a qualified retirement
plan or a private foundation, the portion of Millennium USA’s income and gains which 1s not
treated as UBTI will continue to be exempt from tax, as will the organization’s income and gains
from other investments which are not treated as UBTI. Therefore, the possibility of realizing UBTI
from its investment in Millennium USA generally should not affect the tax-exempt status of such
an exempt organization.!' In addition, a charitable remainder trust will be subject to a 100% excise
tax on any UBTI under Section 664(c) of the Code. A title-holding company will not be exempt
from tax if it has certain types of UBTI. Moreover, the charitable contribution deduction for a
trust under Section 642(c) of the Code may be limited for any year in which the trust has UBTL
A prospective purchaser should consult its tax advisor with respect to the tax consequences of
receiving UBTI from Millennium USA. (See “ERISA Considerations.”)

Certain Issues Pertaining to Specific Exempt Organizations

Private Foundations. Private foundations and their managers are subject to excise taxes if
they invest “any amount in such a manner as to jeopardize the carrying out of any of the
foundation’s exempt purposes.” This rule requires a foundation manager, in making an
investment, to exercise “ordinary business care and prudence” under the facts and circumstances
prevailing at the time of making the investment, in providing for the short-term and long-term
needs of the foundation to carry out its exempt purposes. The factors which a foundation manager
may take into account in assessing an investment include the expected rate of return (both income
and capital appreciation), the risks of rising and falling price levels, and the need for diversification
within the foundation’s portfolio.

In order to avoid the imposition of an excise tax, a private foundation may be required to
distribute on an annual basis its “distributable amount,” which includes, among other things, the
private foundation’s “minimum investment return,” defined as 5% of the excess of the fair market
value of its nonfunctionally related assets (assets not used or held for use in carrying out the
foundation’s exempt purposes), over certain indebtedness incurred by the foundation in connection
with such assets. It appears that a foundation’s investment in Millennium USA would most
probably be classified as a nonfunctionally related asset. A determination that an Interest in
Millennium USA is a nonfunctionally related asset could conceivably cause cash flow problems
for a prospective Limited Partner which is a private foundation. Such an organization could be
required to make distributions in an amount determined by reference to unrealized appreciation in
the value of its Interest in Millennium USA. Of course, this factor would create less of a problem
to the extent that the value of the investment in Millennium USA is not significant in relation to
the value of other assets held by a foundation.

H Cerain exempt organizations which realize UBTI in a taxable vear will not constituie “qualified
organizations” for purposcs of Section S1HcH9WBMvi)T) of the Code, pursuant to which. in limited circumstances,
income from certain real estate partnerships in which such organizations invest might be treaied as exempt from UBTILL
A prospective tax-cxempl Limited Panner should consult its tax advisor in this regard.
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In some instances, an investment in Millennium USA by a private foundation may be
prohibited by the “excess business holdings™ provisions of the Code. For example, if a private
foundation (either directly or together with a “disqualified person™) acquires more than 20% of the
capital interest or profits interest of Millennium USA, the private foundation may be considered
to have “excess business holdings.” If this occurs, such foundation may be required to divest itself
of its Interest in Millennium USA in order to avoid the imposition of an excise tax. However, the
excise tax will not apply if at least 95% of the gross income from Millennium USA is “passive”
within the applicable provisions of the Code and Regulations. There can be no assurance that
Millennium USA will meet such 95% gross income test.

A substantial percentage of investments of certain “private operating foundations” may be
restricted to assets directly devoted to their tax-exempt purposes. Otherwise, generally, rules
similar to those discussed above govern their operations.

Private Colleges and Universities. Net investment income of certain private colleges and
universities is subject to a 1.4% tax. Such income is calculated in the same manner in which
private foundations calculate their net investment income.

Qualified Retirement Plans. Employee benefit plans subject to the provisions of ERISA,
Individual Retirement Accounts and Keogh Plans should consult their counsel as to the
implications of such an investment under ERISA and the Code. (See “ERISA Considerations.™)

Endowment Funds. Investment managers of endowment funds should consider whether
the acquisition of an Interest is legally permissible. This is not a matter of federal law, but is
determined under state statutes. It should be noted, however, that under the Uniform Prudent
Management of Institutional Funds Act, which has been adopted, in various forms, by a large
number of states, participation in investment partnerships or similar organizations in which funds
are commingled and investment determinations are made by persons other than the governing
board of the endowment fund is allowed.

Certain Clubs and Trusts. Social clubs, voluntary employees’ beneficiary associations and
supplemental unemployment benefit trusts that are exempt from Federal income taxation under
Sections 501(c)(7), (c)(9) and (c)(17), respectively, of the Code are subject to special UBTI rules.
These rules generally require such tax-exempt organizations to characterize income that would not
otherwise be treated as UBTI (including income earned by Millennium USA) as UBTI. Such tax-
exempt organizations are advised to consult their tax advisors concerning these rules and their
application to this investment.

Excise Tax on Certain Reportable Transactions. A tax-exempt entity (including a state or
local government or its political subdivision) may be subject to an excise tax equal to the greater
of (i) 100% of the net income or (ii) 75% of the proceeds, attributable to certain “reportable
transactions,” including “listed transactions,” if any, in which it participates. Under Regulations,
these rules should not apply to a tax-exempt investor’s Interest if such investor’s tax-exempt status
does not facilitate Millennium USA’s participation, if any, in such transactions, unless otherwise
provided in future guidance. Tax-exempt investors should discuss with their own advisors the
applicability of these rules to their investment in Millennium USA. (See “Tax Shelter Reporting
Requirements” below.)
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Certain Reporting Obligations

Certain U.S. persons (“potential filers™) that own (directly or indirectly) more than 50%
of the capital or profits of Millennium USA may be required to file FinCEN Form 114 (an
“FBAR") with respect to Millennium USA’s investments in foreign financial accounts. Failure to
file a required FBAR may result in civil and criminal penalties. Potential filers should consult
with their own advisors as to whether they are obligated to file an FBAR with respect to an
investment in Millennium USA.

Tax Shelter Reporting Requirements

The Regulations require Millennium USA to complete and file Form 8886 (“Reportable
Transaction Disclosure Statement”) with its tax return for any taxable year in which Millennium
USA participates in a “reportable transaction.” Additionally, each Partner treated as participating
in a reportable transaction of Millennium USA is generally required to file Form 8886 with its tax
return (or, in certain cases, within 60 days of the return’s due date). If the Service designates a
transaction as a reportable transaction after the filing of a taxpayer’s tax return for the year in
which Millennium USA or a Partner participated in the transaction, Millennium USA and/or such
Partner may have to file Form 8886 with respect to that transaction within 90 days after the Service
makes the designation. Millennium USA and any such Partner, respectively, must also submit a
copy of the completed form with the Service’s Office of Tax Shelter Analysis. Millennium USA
intends to notify the Partners that it believes (based on information available to Millennium USA)
are required to report a transaction of Millennium USA, and intends to provide such Limited
Partners with any available information needed to complete and submit Form 8886 with respect to
Millennium USA’s transactions. In certain situations, there may also be a requirement that a list
be maintained of persons participating in such reportable transactions, which could be made
available to the Service at its request.

A Partner’s recognition of a loss upon its disposition of an Interest in Millennium USA
could also constitute a “reportable transaction” for such Partner, requiring such Partner to file Form
8886.

A significant penalty is imposed on taxpayers who participate in a “reportable transaction™
and fail to make the required disclosure. The maximum penalty is $10,000 for natural persons and
$50,000 for other persons (increased to $100,000 and $200,000, respectively, if the reportable
transaction is a “listed” transaction). Investors should consult with their own advisors concerning
the application of these reporting obligations to their specific situations.

State and Local Taxation

In addition to the federal income tax consequences described above, prospective purchasers
should consider potential state and local tax consequences of an investment in Millennium USA.
State and local laws often differ from federal income tax laws with respect to the treatment of
specific items of income, gain, loss, deduction and credit. A Partner’s distnbutive share of the
taxable income or loss of Millennium USA generally will be required to be included in determining
its reportable income for state and local tax purposes in the jurisdiction in which it is a resident.
To the extent Millennium USA is engaged in a trade or business, including through the acquisition
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of an interest in a partnership that is itself engaged in a trade or business, a Partner's share of
Millennium USA's income from that trade or business that is sourced to a particular jurisdiction
may cause such Partner to be taxed in that jurisdiction and may cause such Partner to file tax
returns in such junisdiction. Prospective purchasers should consult their tax advisors with respect
to the availability of a credit for any such tax in the jurisdiction in which that Partner is a resident.

The tax laws of various states and localities limit or eliminate the deductibility of itemized
deductions for certain taxpayers. As described above, the Master Partnership generally expects to
be in a trade or business within the meaning of the Code. Accordingly, it is not anticipated that
Millennium USA’s and the Master Partnership’s expenses associated with such trade or business
will be subject to such limitations. However, certain expenses which are not associated with such
trade or business may be limited in their deductibility in one or more states or localities. Moreover,
there can be no assurance that various states and localities will not treat all of Millennium USA’s
and the Master Partnership’s expenses, including interest expense, as investment expenses which
are subject to such limitations. Prospective investors are urged to consult their tax advisors with
respect to the impact of these provisions on the deductibility of certain itemized deductions,
including interest expense, on their tax liabilities in the jurisdictions in which they are resident.

One or more states may impose reporting requirements on Millennium USA and/or its
Partners in a manner similar to that described above in “Tax Shelter Reporting Requirements.”
Investors should consult with their own advisors as to the applicability of such rules in jurisdictions
which may require or impose a filing requirement.

Millennium USA does not expect to be subject to the New York City unincorporated
business tax, which is not imposed on a partnership which purchases and sells securities for its
“own account.” (This exemption may not be applicable to the extent a partnership in which
Millennium USA invests conducts a business in New York City.) By reason of a similar “own
account” exemption, it is also expected that a nonresident individual Partner should not be subject
to New York State personal income tax with respect to his share of income or gain realized directly
by Millennium USA.

Individual Limited Partners who are residents of New York State and New York City
should be aware that the New York State and New York City personal income tax laws limit the
deductibility of itemized deductions and interest expense for individual taxpayers at certain income
levels. As described above, the Master Partnership generally expects to be in a trade or business
within the meaning of the Code. Accordingly, Millennium USA intends to treat its and Millennium
USA’s expenses associated with such trade or business as not being subject to the foregoing
limitations on deductibility. However, there can be no assurance that New York State and New
York City will not treat such expenses as investment expenses which are subject to such
limitations. Further, these limitations may apply to certain expenses of the Master Partnership and
Millennium USA that are not part of the Master Partnership’s or Millennium USA’s trade or
business. Prospective Limited Partners are urged to consult their own tax advisors with respect to
the impact of these provisions and the federal limitations on the deductibility of certain itemized
deductions and investment expenses on their New York State and New York City tax liability,

For purposes of the New York State corporate franchise tax and the New York City general
corporation tax, a corporation generally is treated as doing business in New York State and New
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York City, respectively, and is subject to such corporate taxes as a result of the ownership of a
partnership interest in a partnership which does business in New York State and New York City,
respectively.'* Each of the New York State and New York City corporate taxes are imposed, in
part, on the corporation’s taxable income or capital allocable to the relevant jurisdiction by
application of the appropriate allocation percentages. Moreover, a non-New York corporation
which does business in New York State may be subject to a New York State license fee. A
corporation which is subject to New York State corporate franchise tax solely as a result of being
a limited partner in a New York partnership may, under certain circumstances, elect to compute
its New York State corporate franchise tax by taking into account only its distributive share of
such partnership’s income and loss. There is currently no similar provision in effect for purposes
of the New York City general corporation tax.

Regulations under both the New York State corporate franchise tax and the New York City
general corporation tax, however, provide an exception to this general rule in the case of a
“portfolio investment partnership,” which is defined, generally, as a partnership which meets the
gross income requirements of Section 851(b)(2) of the Code. New York State (but not New York
City) has adopted regulations that also include income and gains from commodity transactions
described in Section 864b}2)(BXiii) as qualifying gross income for this purpose. Millennium
USA’s qualification as such a portfolio investment partnership must be determined on an annual
basis and, with respect to a taxable year, Millennium USA may not qualify as a portfolio
investment partnership.

New York State imposes a quarterly withholding obligation on certain partnerships with
respect to partners that are individual non-New York residents or corporations (other than “S”
corporations). Accordingly, Millennium USA may be required to withhold on the distributive
shares of New York source partnership income allocable to such partners to the extent such income
is not derived from trading in securities for Millennium USA’s own account.

A trust or other unincorporated organization which by reason of its purposes or activities
is exempt from federal income tax is generally also exempt from New York State and New York
City personal income tax. A nonstock corporation which is exempt from federal income tax is
generally presumed to be exempt from New York State corporate franchise tax and New York City
general corporation tax. New York State imposes a tax with respect to such exempt entities on
UBTI (including unrelated debt-financed income) at a rate which is currently equal to 9%. There
1s no New York City tax on the UBTI of an otherwise exempt entity.

Each prospective Partner should consult its tax advisor with regard to the New York State
and New York City tax consequences of an investment in Millennium USA.

12 Mew York State (but not New York City) generally exempts from corporate franchise tax a non-New York
corporation which (i) docs not actually or constructively own a 1% or greater limited parnership intcrest in a
partnership doing business in Mew York and (i) has a tax basis in such limited parinership interest not greater than $1
million.
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Foreign Taxes

It is possible that certain dividends and interest directly or indirectly received by
Millennium USA from sources within foreign countries will be subject to withholding taxes
imposed by such countries. In addition, Millennium USA or the Master Partnership may also be
subject to capital gains taxes in some of the foreign countries where they purchase and sell
securities. Tax treaties between certain countries and the United States may reduce or eliminate
such taxes. It is impossible to predict in advance the rate of foreign tax Millennium USA will
directly or indirectly pay since the amount of Millennium USA’s assets to be invested in various
countries 1s not known.

The Limited Partners will be informed by Millennium USA as to their proportionate share
of the foreign taxes paid by Millennium USA or the Master Partnership , which they will be
required to include in their income. The Limited Partners generally will be entitled to claim either
a credit (subject, however, to various limitations on foreign tax credits) or, if they itemize their
deductions, a deduction (subject to the limitations generally applicable to deductions) for their
share of such foreign taxes in computing their federal income taxes. A Limited Partner that is tax-
exempt will not ordinarily benefit from such credit or deduction.

Interest, dividend and other income realized by Millennium USA or the Master Partnership
from non-U.S. sources, and capital gains realized, or gross sale or disposition proceeds received,
on the sale of securities of non-U 8. issuers, may be subject to withholding and other taxes levied
by the jurisdiction in which the income is sourced. Millennium Management and its affiliates
operate throughout the world in various junisdictions, including the United Kingdom,
Luxembourg, Hong Kong, Japan, Singapore and Switzerland. Millennium Management and its
athiliates generally endeavor to conduct such activities in a manner such that the Master Partnership
(and Millennium USA) are not deemed to have a permanent establishment in any such jurisdiction,
and in a jurisdiction where a relevant tax exemption (e.g., for investment entities) are granted,
Millennium Management and its affiliates generally endeavor to enable to the Master Partnership
(and Millennium USA) to benefit from such exemption. However, it is possible that the Master
Partnership (or Millennium USA) may be deemed to have a permanent establishment in one or
more of those jurisdictions and that Millennium USA or the Master Partnership (and possibly
Limited Partners (directly or indirectly)) may be subject to non-U.S. net taxes and filing
obligations in connection therewith.

ERISA Considerations

THE FOLLOWING SUMMARY OF CERTAIN ASPECTS OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“"ERISA”) IS BASED
UPON ERISA, JUDICIAL DECISIONS, DEPARTMENT OF LABOR (“DOL")
REGULATIONS AND RULINGS IN EXISTENCE ON THE DATE HEREOF. THIS
SUMMARY IS GENERAL IN NATURE AND DOES NOT ADDRESS EVERY ERISA ISSUE
THAT MAY BE APPLICABLE TO MILLENNIUM USA, THE MASTER PARTNERSHIP OR
A PARTICULAR INVESTOR. ACCORDINGLY, EACH PROSPECTIVE INVESTOR
SHOULD CONSULT WITH ITS OWN COUNSEL IN ORDER TO UNDERSTAND THE
ERISA ISSUES AFFECTING MILLENNIUM USA, THE MASTER PARTNERSHIP AND THE
INVESTOR.

O 113 - 291470635 I-60

CONFIDENTIAL UBSTERRAMAROOO03981
EFTA00239323



FOR EXISTING INVESTOR USE ONLY

Creneral

Persons who are fiduciaries with respect to a U.S. employee benefit plan or trust within the
meaning of and subject to the provisions of ERISA (an “ERISA Plan™), an individual retirement
account or a Keogh plan subject solely to the provisions of the Code'” (an “Individual Retirement
Account”) should consider, among other things, the matters described below before determining
whether to invest in Millennium USA (and thus the Master Partnership).

ERISA imposes certain general and specific responsibilities on persons who are fiduciaries
with respect to an ERISA Plan, including prudence, diversification, avoidance of prohibited
transactions and compliance with other standards. In determining whether a particular investment
is appropriate for an ERISA Plan, DOL regulations provide that a fiduciary of an ERISA Plan must
give appropriate consideration to, among other things, the role that the investment plays in the
ERISA Plan’s portfolio, taking into consideration whether the investment is designed reasonably to
further the ERISA Plan’s purposes, the risk and return factors of the potential investment, including
the fact that the returns may be subject to U.S. federal tax as unrelated business taxable income, the
portfolio’s composition with regard to diversification, the liquidity and current return of the total
portfolio relative to the anticipated cash flow needs of the ERISA Plan, the projected return of the
total portfolio relative to the ERISA Plan’s funding objectives, and the limitation on the rights of
Limited Partners to withdraw all or any part of their Offered Interests or to transfer their Offered
Interests. Before investing the assets of an ERISA Plan in Millennium USA (and thus the Master
Partnership), a fiduciary should determine whether such an investment is consistent with its fiduciary
responsibilities and the foregoing regulations. For example, a fiduciary should consider whether an
investment in Millennium USA (and thus the Master Partnership) may be too illiquid or too
speculative for a particular ERISA Plan and whether the assets of the ERISA Plan would be
sufficiently diversified. If a fiduciary with respect to any such ERISA Plan breaches its
responsibilities with regard to selecting an investment or an investment course of action for such
ERISA Plan, the fiduciary may be held personally liable for losses incurred by the ERISA Plan as a
result of such breach.

Plan Assets Defined

ERISA and applicable DOL regulations describe when the underlying assets of an entity
in which “benefit plan investors”, as defined in Section 3(42) of ERISA and any regulations
promulgated thereunder (“Benefit Plan Investors™) invest are treated as “plan assets” for purposes
of ERISA. Under ERISA, the term Benefit Plan Investors is defined to include an “employee
benefit plan” that is subject to the provisions of Title | of ERISA, a “plan” that is subject to the
prohibited transaction provisions of Section 4975 of the Code, and entities the assets of which are
treated as “plan assets” by reason of investment therein by Benefit Plan Investors.

Under ERISA, as a general rule, when an ERISA Plan invests assets in another entity, the
ERISA Plan’s assets include its investment, but do not, solely by reason of such investment,
include any of the underlying assets of the entity. However, when an ERISA Plan acquires an
“equity interest” in an entity that is neither: (a) a “publicly offered security;” nor (b) a security

" References hercinafter made to ERISA include parallel references to the Code.
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issued by an investment fund registered under the Company Act, then the ERISA Plan’s assets
include both the equity interest and an undivided interest in each of the underlying assets of the
entity, unless it is established that: (i) the entity is an “operating company.” or (ii) the equity
participation in the entity by Benefit Plan Investors is limited.

Under ERISA, the assets of an entity will not be treated as “plan assets” if Benefit Plan
Investors hold less than 25% (or such other percentage as may be specified from time to time in
regulations promulgated by the DOL) of the value of each class of equity interests in the entity.
Equity interests held by a person with discretionary authority or control with respect to the assets
of the entity and equity interests held by a person who provides investment advice for a fee (direct
or indirect) with respect to such assets or any affiliate of any such person (other than a Benefit
Plan Investor) are not considered for purposes of determining whether the assets of an entity will
be treated as “plan assets” for purposes of ERISA. The Benefit Plan Investor percentage of
ownership test applies at the time of an acquisition by any person of the equity interests. In
addition, an advisory opinion of the DOL takes the position that a withdrawal of an equity interest
by an investor constitutes the acquisition of an equity interest by the remaining investors (through
an increase in their percentage ownership of the remaining equity interests), thus triggering an
application of the Benefit Plan Investor percentage of ownership test at the time of the withdrawal.

Limitation on fnvestments by Benefit Plan Investors

It is the current intent of Millennium Management to monitor the investments in
Millennium USA and the Master Partnership to ensure that the aggregate investment by Benefit
Plan Investors does not equal or exceed 25% (or such other percentage as may be specified from
time to time in regulations promulgated by the DOL) of the value of any class of equity interests
in each of Millennium USA and the Master Partnership so that assets of neither Millennium USA
nor the Master Partnership will be treated as “plan assets” under ERISA. Interests held by
Millennium Management and its affiliates (other than a Benefit Plan Investor) are not considered
for purposes of determining whether the assets of Millennium USA will be treated as “plan assets”
for the purpose of ERISA. If the assets of Millennium USA were treated as “plan assets” of a
Benefit Plan Investor, Millennium Management would be a “fiduciary” (as defined in ERISA and
the Code) with respect to each such Benefit Plan Investor, and would be subject to the obligations
and liabilities imposed on fiduciaries by ERISA. Similarly, if the assets of the Master Partnership
were treated as “plan assets” of a Benefit Plan Investor, Millennium Management would be a
“fiduciary” (as defined in ERISA and the Code) with respect to each such Benefit Plan Investor,
and would be subject to the obligations and liabilities imposed on fiduciaries by ERISA. In such
circumstances, Millennium USA (and/or the Master Partnership, as appropriate) would be subject
to various other requirements of ERISA and the Code. In particular, Millennium USA (and/or the
Master Partnership, as appropriate) would be subject to rules restricting transactions with “parties
in interest” and prohibiting transactions involving conflicts of interest on the part of fiduciaries
which might result in a violation of ERISA and the Code unless Millennium USA (and/or the
Master Partnership, as appropriate) obtained appropriate exemptions from the DOL allowing
Millennium USA (and/or the Master Partnership, as appropriate) to conduct its operations as
described herein. As described above, under “Millennium USA’s Organization, Management,
Structure, and Operations™ — “Compulsory Withdrawal”, Millennium Management reserves may,
in its sole discretion, require any Limited Partner to withdraw all or any portion of the balance in
its capital account(s), including, without limitation, to ensure compliance with the percentage

O 113 - 291470635 I-62

CONFIDENTIAL UBSTERRAMARCO003893
EFTA00239325



FOR EXISTING INVESTOR USE ONLY

limitation on investment in Millennium USA by Benefit Plan Investors as set forth above. Similar
compulsory withdrawal terms apply to the Master Partnership. Millennium Management reserves
the right, however, to waive the percentage limitation on investment in Millennium USA (and
indirect investment in the Master Partnership) by Benefit Plan Investors and thereafter to comply
with ERISA.

Representations by Plans

An ERISA Plan proposing to invest in Millennium USA (and thus the Master Partnership)
will be required to represent that it is, and any fiduciaries responsible for the ERISA Plan’s
investments are, aware of and understand Millennium USA’s and the Master Partnership’s
investment objectives, policies and strategies, and that the decision to invest plan assets in
Millennium USA (and thus the Master Partnership) was made with appropriate consideration of
relevant investment factors with regard to the ERISA Plan and is consistent with the duties and
responsibilities imposed upon fiduciaries with regard to their investment decisions under ERISA.

WHETHER OR NOT THE ASSETS OF MILLENNIUM USA OR THE MASTER
PARTNERSHIP ARE TREATED AS “PLAN ASSETS” FOR PURPOSES OF ERISA, AN
INVESTMENT IN MILLENNIUM USA (AND THUS THE MASTER PARTNERSHIP) BY AN
ERISA PLAN IS SUBJECT TO ERISA. ACCORDINGLY, FIDUCIARIES OF ERISA PLANS
SHOULD CONSULT WITH THEIR. OWN COUNSEL AS TO THE CONSEQUENCES UNDER
ERISA OF AN INVESTMENT IN MILLENNIUM USA (AND THUS THE MASTER
PARTNERSHIP).

ERISA Plans and Individual Retirement Accounts Having Prior Relationships with Millennium
Management or its Affiliates

Certain prospective ERISA Plan and Individual Retirement Account investors may currently
maintain relationships with Millennium Management or other entities that are affiliated with
Millennium Management. Each of such entities may be deemed to be a party in interest to, and/or a
fiduciary of, any ERISA Plan or Individual Retirement Account to which any of Millennium
Management or its affiliates provides investment management, investment advisory or other
services. ERISA prohibits ERISA Plan assets to be used for the benefit of a party in interest and
also prohibits an ERISA Plan fiduciary from using its position to cause the ERISA Plan to make an
investment from which it or certain third parties in which such fiduciary has an interest would receive
a fee or other consideration. Similar provisions are imposed by the Code with respect to Individual
Retirement Accounts. ERISA Plan and Individual Retirement Account investors should consult with
counsel to determine if participation in Millennium USA (and thus the Master Partnership) is a
transaction that is prohibited by ERISA or the Code.

Eligible Indirect Compensation

The disclosures set forth in this Confidential Memorandum constitute Millennium’s good
faith efforts to comply with the disclosure requirements of Form 5500, Schedule C and allow for
the treatment of its compensation as eligible indirect compensation.

Future Regulations and Rulings
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The provisions of ERISA are subject to extensive and continuing administrative and
judicial interpretation and review. The discussion of ERISA contained herein is, of necessity,
general and may be affected by future publication of regulations and rulings. Potential investors
should consult with their legal advisors regarding the consequences under ERISA of the
acquisition and ownership of Offered Interests.

Anti-Money Laundering Considerations
Identity Verification

In order to comply with laws and regulations aimed at the prevention of money laundering
and terrorist financing, Millennium USA is required to adopt and maintain anti-money laundering
procedures and, accordingly, Millennium USA, or the Administrator on Millennium USA’s behalf,
may require prospective purchasers to provide evidence to verify their identity, the identity of their
beneficial owners and controllers (where applicable), and the source of funds.

Millennium USA, and the Administrator on Millennium USA’s behalf, may request such
information as is necessary to verify the identity of any Limited Partner (including any prospective
purchaser or a transferee) and the identity of their beneficial owners and controllers (where
applicable). Where the circumstances permit, Millennium USA, or the Administrator on
Millennium USA’s behalf, may be satisfied that full due diligence may not be required at
subscription where an exemption applies under applicable law. However, detailed verification
information may be required prior to the payment of any withdrawal proceeds or any transfer of
an Offered Interest (unless Millennium USA or the Administrator on Millennium USA's behalf,
determines in its sole discretion, to rely on an applicable exemption under applicable law).

In the event of delay or failure by a prospective purchaser or Limited Partner to produce
any information required for venfication purposes, Millennium USA, or the Administrator on
Millennium USA’s behalf, may (i) refuse to accept or delay the acceptance of a subscription; (ii)
in the case of a transfer of Offered Interests, refuse to consent to the relevant transfer of Offered
Interests; or (iii) effect a compulsory withdrawal of any such Limited Partner from Millennium
USA.

Millennium USA, and the Administrator on Millennium USA’s behalf, also may refuse to
make any withdrawal or distribution payment to a Limited Partner if Millennium Management or
the Administrator suspects or is advised that the payment of withdrawal proceeds or distribution
amounts to such Limited Partner may be non-compliant with applicable laws or regulations, or if
such refusal 1s considered necessary or appropriate to ensure the compliance by Millennium USA
or the Administrator with any applicable laws or regulations.

Freezing Accounis

Each of Millennium Management and the Administrator reserves the right, and Millennium
USA may be obligated, pursuant to any applicable anti-money laundering laws or the laws,
regulations, and Executive Orders administered by the U.S. Department of Treasury’s Office of
Foreign Assets Control (“OFAC”), or other laws or regulations in any relevant jurisdiction
(collectively, “AML/OFAC Obligations™), to “freeze the account”™ of a prospective purchaser or
Limited Partner, either by (i) rejecting the capital contribution of a prospective purchaser or
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Limited Partner; (ii) segregating the assets in the account in compliance with applicable laws or
regulations, (iii) declining any withdrawal request of a Limited Partner; (iv) suspending payment
of withdrawal proceeds to a Limited Partner; and/or (v) refusing to make any distribution to a
Limited Partner. Millennium USA may be required to report such action and to disclose the identity
to OFAC or other applicable governmental and regulatory authorities.

Sanctions and Required Represeniations

Millennium USA is subject to laws that restrict it from dealing with certain persons,
including persons that are located or domiciled in sanctioned jurisdictions. Accordingly, each
prospective purchaser and Limited Partner (including any transferee) will be required to make
certain representations to Millennium USA in connection with applicable AML/OFAC
Obligations. Where a Limited Partner is named on the OFAC list, any list maintained under the
European Union or United Kingdom Regulations (as extended to the Cayman Islands by statutory
instrument) or any similar list maintained under applicable law, Millennium USA may be required
to cease any further dealings with the Limited Partner’s interest in Millennium USA until such
sanctions are lifted or a license is sought under applicable law to continue dealings.

Reguired Reporting

If any person in the Cayman Islands, including, without limitation, service providers to the
Master Partnership located in the Cayman Islands, knows or suspects or has reasonable grounds
for knowing or suspecting that another person is engaged in criminal conduct or money laundering
or is involved with terrorism or terrorist financing and property and the information for that
knowledge or suspicion came to their attention in the course of business in the regulated sector, or
other trade, profession, business or employment, the person will be required to report such
knowledge or suspicion to (1) the Financial Reporting Authority of the Cayman Islands, pursuant
to the Proceeds of Crime Law (2018 Revision) of the Cayman Islands, if the disclosure relates to
criminal conduct or money laundering, or (ii) a police officer of the rank of constable or higher, or
the Financial Reporting Authority, pursuant to the Terrorism Law (2018 Revision) of the Cayman
Islands, if the disclosure relates to involvement with terrorism or terrorist financing and property.
Such a report will not be treated as a breach of confidence or of any restriction upon the disclosure
of information imposed by any enactment or otherwise.

Pursuant to the Anti-Money Laundering Regulations (2018 Revision) of the Cayman
Islands, as amended and revised from time to time, the Master Partnership must designate natural
persons to act as Anti-Money Laundering Compliance Officer, Money Laundering Reporting
Officer and Deputy Money Laundering Reporting Officer (collectively, the “AML Officers”™) of
the Master Partnership. Prospective Purchasers and Limited Partners may obtain details (including
contact details) of the current AML Officers of the Master Partnership, by contacting
infof@mlp.com.

Delegation

Where permitted by applicable law, and subject to certain conditions, Millennium USA
may delegate the maintenance of its anti-money laundering procedures (including the acquisition
of due diligence information) to a suitable person.
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Millennium USA’s Fiscal Year
The fiscal year-end of Millennium USA is December 31.
Millennium USA’s Legal Counsel

Schulte Roth & Zabel LLP (“SRZ") has been engaged by Millennium Management as U.S.
counsel to represent it in connection with the organization of Millennium USA and this offering
of Offered Interests in Millennium USA. No separate counsel has been engaged to independently
represent the Limited Partners in connection with these matters.

Other counsel may also be retained where Millennium Management on its own behalf, or
on behalf of Millennium USA, determines that to be appropriate.

In advising Millennium USA and Millennium Management with respect to the preparation
of this Confidential Memorandum, SRZ has relied upon information that has been furnished to it
by Millennium USA, Millennium Management and their affiliates, and has not independently
investigated or verified the accuracy or completeness of the information set forth herein. In
addition, SRZ does not monitor the compliance of Millennium USA or Millennium Management
with the investment guidelines set forth in this Confidential Memorandum, Millennium USA’s
terms or applicable law.

There may be situations in which there is a “conflict” between the interests of Millennium
Management and those of Millennium USA. In these situations, Millennium Management and
Millennium USA will determine the appropriate resolution thereof, and may seek advice from SRZ
in connection with such determinations. Millennium Management and Millennium USA have
consented to SRZ’s concurrent representation of such parties in such circumstances.

Millennium USA’s Independent Public Accountants

Millennium USA has retained Emnst & Young LLP, 5 Times Square, New York, New York
10036, certified public accountants, as its auditor.
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APPENDIX I TO PART ONE: DESCRIPTION OF

ADDITIONAL CLASSES

The classes of Interests other than the Offered Interests issued by Millennium USA that
were outstanding as of the date hereof are as follows:

Designation Withdrawal Rights Pligibilty
Class A Each December 31'" Eligible
Class B Each December 31'" Mot Eligible
Class C Quarterly 12 Eligible
Class D Quarterly 1 Not Eligible
Class M Annual Eligible
Class M Annual Mot Eligible
Class O Quarterly '* Eligible
Class P Quarterly ' Mot Eligible
Class ) Antual Eligible
Class R Annual MNoi Eligible
Class S Cuarterly = Eligible
Class T Quarterly ' Not Eligible
Class U Annual Eligible
Class V Anmual Not Eligible
Class W Quarterly = Eligible
Class X Quarterly Not Eligible
Class CC Quarterly ' Eligible
Class DD Quarterly ' Mot Eligible
Class EE Cuarterly ' Eligible
Class FF Quarterly ' Mol Eligible

Class MM Annual ¥ Eligible
Class NN Annual ¥ Not Eligible
Class OO Cuarterly ' Eligible
Class PP Cuarterly = Mot Eligible

Class SC-A Semi-annual ' Eligible

Class SC-B Semi-annual ' Mot Eligible

Class SC-GG Cuarterly/ Anmual ® Eligible

Class SC-HH Cuarterly/ Annual' ® Mot Eligible

1) Holders of Class A, Clase B, Class C, and Class D interests have certain rights to convert interests with quarterly
withdrawal rights (but that are subject to a contractual limit on withdrawals) for interests with annual withdrawal
rFights, and vice versa,

(20 Class C, Class 1), Class O, Class P, Class 5, Class T, Class W, Class X, Class CC, Class D0, Class OO aned
Class PP interesis are subject to contractual limit on withdrawals. The contractual limit on withdrawals applied
to Class C, Class [, Class O, Class P, Class S, Class T, Class W, Class X, Class OO and Class PP interesis allocates
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ageregate withdrawal requesis in excess of the applicable threshold among requesting investors in proportion to
the relative size of their withdrawal requests, while the contractual limit on withdrawals applied to Class CC and
Class DI interests allocates aggregate withdrawal requests in excess of the applicable threshold among requesiing
investars in praportion fo the relative size of the investor.

i3 Class SC-A and Class SC-B interesis are subject to semi-annual withdrawal rights following the expiraiion
af a minimum holding period ending on the last day of the eighth fmll fiscal quarter following the date such interests
were purchased, and are a contractual limit on withdrawals that limits an investor s withdvawals to 33 1/3% of its
inferesis then efigible for withdrawal, Class SC-A and Class SC-R inferesis are also subject fo an 8% incenfive
aflocation and a minimum initial subscription amount of $ 20 million.

i4)  Class EE and Class FF generally may be withdrawn, in whole or in part, as of the last day of each calendar
guarter, subject o a 23% quarterdy fimit that limils the amonnt of inlerests any single investor may withdraw on a
single withdrawal date. Withdrawals occurring before the last day af the fourih full calendar quarter after purchase
of stich inferests are subject to a charge equal to 4% of the withdrawn amonny,

i3y Class MM and Class NN generally mav be withdrawn, in whole or in pari, as of the last dav of the fourth full
Jiseal guarier following the date such interesis were purchased, and thereafier, as of each anniversary of such date,
subject to timely receipt of a notice of withdrawal.

i) Class SC-GG and Class SC-IHH interesis are, other than being subject to an 18% incentive fee, otherwise
subject io the same terms as the Class GG and Class HH Inderesis described in this Part One.

Interests of each class of Millennium USA participate equally in the profits and losses of
Millennium USA, except that Interests that are offered and sold solely to persons who are restricted
from participating in new issues will not directly or indirectly participate in the gains and losses
from new issues and activities that Millennium Management determines are related thereto (see
“Interests Offered; Terms of the Offering — Interests Offered — Treatment of New Issues™).

The outstanding Class C and Class D interests of Millennium USA have quarterly
withdrawal rights and are subject to a contractual limit on withdrawals that limits withdrawal of
those classes (and the corresponding classes of shares of Millennium International ) to the greater
of (x) US$150 million or (y) 17.5% of the aggregate net asset value of those two classes and the
corresponding shares of Millennium International, as of that quarterly withdrawal date. This
contractual limit on withdrawals does not take into account any other classes of Interests of
Millennium USA, any other classes of shares in Millennium International, or any interests in
Millennium Global Estate.

The outstanding Class O, Class P, Class S, and Class T interests of Millennium USA have
quarterly withdrawal rights and are subject to a contractual limit on withdrawals that limits
withdrawal of those classes (and the corresponding classes of shares of Millennium International )
to the greater of (x) US$150 million or (y) 17.5% of the aggregate net asset value of those four
classes and the corresponding shares of Millennium International, as of that quarterly withdrawal
date. This contractual limit on withdrawals does not take into account any other classes of Interests
of Millennium USA, any other classes of shares in Millennium International, or any interests in
Millennium Global Estate.

The outstanding Class W and Class X interests of Millenmium USA have quarterly
withdrawal rights and are subject to a contractual limit on withdrawals that limits withdrawal of
those classes (and the corresponding classes of shares in Millennium International) to the greater
of (x) US$150 million or (v} 17.5% of the aggregate net asset value of (i) all outstanding Class W
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and Class X interests and (ii) the net asset value of the corresponding shares in Millennium
International (if any), all as of the applicable withdrawal date. This contractual limit on
withdrawals does not take into account any other classes of Interests of Millennium USA, any
other classes of shares in Millennium International, or any interests in Millennium Global Estate.

The outstanding Class CC and Class DD interests of Millennium USA have quarterly
withdrawal rights and are subject to a contractual limit on withdrawals that limits withdrawal of
those classes (and the corresponding classes of shares of Millennium International) to the greater
of (x) US$150 million or (y) 17.5% of the aggregate net asset value of those two classes and the
corresponding shares of Millennium International, as of that quarterly withdrawal date. This
contractual limit on withdrawals does not take into account any other classes of Interests of
Millennium USA, any other classes of shares of Millennium International, or any interests in
Millennium Global Estate. Unlike the contractual limit on withdrawals applied to Class C, Class
D, Class O, Class P, Class S, Class T, Class W, Class X, Class OO and Class PP interests, the
contractual limit on withdrawals applied to Class CC and Class DD interests allocates aggregate
withdrawal requests in excess of the applicable threshold among requesting investors in Class CC
and Class DD interests in proportion to the relative size of the investor (rather than the relative size
of the withdrawal request).

Class EE and Class FF of Millennium USA generally may be withdrawn, in whole or in
part, as of the last day of each calendar quarter, subject to a 25% quarterly limit that limits the
amount of interests any single holder may withdraw on a single withdrawal date. Withdrawals
occurring before the last day of the fourth full calendar quarter after purchase of such interests are
subject to a charge equal to 4% of the withdrawal amount.

Class MM and Class NN generally may be withdrawn, in whole or in part, as of the last
day of the fourth full fiscal quarter following the date such interests were purchased, and thereafter,
as of each anniversary of such date, subject to timely receipt of a notice of withdrawal.

The outstanding Class OO and Class PP interests of Millennium International have
quarterly withdrawal rights and are subject to a contractual limit on withdrawals that limits
withdrawals of those classes (and the corresponding classes of shares in Millennium International)
to the greater of (x) US$150 million or (v) 17.5% of the aggregate net asset value of those two
classes and the corresponding shares of Millennium International, as of that quarterly withdrawal
date. This contractual limit on withdrawals does not take into account any other classes of Interests
of Millennium USA, any other classes of shares of Millennium International, or any interests in
Millennium Global Estate.

Class SC-A and Class SC-B interests are subject to semi-annual withdrawal rights
following the expiration of a minimum holding period ending on the last day of the eighth full
fiscal quarter following the date such interests were purchased, and are a contractual limit on
withdrawals that limits an investor’s withdrawals to 3/3 1/3% of its interests then eligible for
withdrawal. Class SC-A and Class SC-B interests are also subject to an 18% incentive allocation
and a minimum initial subscription amount of $20 million.

Class SC-GG and Class SC-HH interests are, other than being subject to an 18% incentive
fee, otherwise subject to the same terms as the Class GG and Class HH Interests described in this
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Part One.
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millennium

CONFIDENTIAL MEMORANDUM
(Part Two)

Relating to

MILLENNIUM PARTNERS, L.P.

THis CONFIDENTIAL MEMORANDUM IS5 COMPRISED OF TWO
PARTS, WHICH MUST BE READ TOGETHER. PART ONE OF THIS
CONFIDENTIAL MEMORANDUM, ISSUED IN RELATION TO A
PRIVATE FUND THAT INVESTS ALL OR A PORTION OF ITS ASSETS,
DIRECTLY OR INDIRECTLY, IN MILLENNIUM PARTNERS, L.P.,
CONTAINS INFORMATION SPECIFIC TO THE APPLICABLE FUND
REFERENCED THEREIN, INCLUDING THE TERMS OF INVESTMENT
AND ORGANIZATION AND STRUCTURE OF SUCH FUND, THIS PART
TWO CONTAINS INFORMATION SPECIFIC TO MILLENNIUM
PARTNERS, L.P.

INTERESTS IN MILLENNIUM PARTNERS, L.P. ARE NOT BEING
OFFERED FOR SALE DIRECTLY.

October 2018

UBSTERRAMAROOD04002
EFTA00239334



FOR EXISTING INVESTOR USE ONLY

TABLE OF CONTENTS

PART TwoO:
INFORMATION RELATING TO MILLENNIUM PARTNERS, L.P

Summary of Part Two of the Confidential Memorandum ... 1
The Fund’s Investment Program and Srategy ... 8
The Master Partnership’s Orgamzation ... 9
Certain Risk Factors Relating to an Investment inthe Fund ... 11
The Fund’s Management, Structure and Operations ... 50
The Fund’s Investment Program and Description: Eligible Investments. ... 54
The Fund’s Investment Program and Description: Investment Strategies and Techniques.......... 55
The Fund’s Investment Program and Description: Brokerage ... 62
The Fund’s Investment Program and Description: Leverage and Loans ... 64

The Fund’s Risk Management Program ... ... 05
The Master Partnership’s Fees and EXPenses...............ccooiiiiiiiiiiicic e 65

Related-Party Transactions and Other Accounts; Conflicts ... 07

Certain Tax Matters Relating to the Master Partnership ... 77
Certain Legal and Regulatory Matters Relatingtothe Fund ... 79
The Master Partnership’s FIScal Year ... 82

The Master Partnership’s Independent Public Accountants ... 82

Appendix I: Relying Advisers

CONFIDENTIAL UBSTERRAMARCO004003
EFTA00239335



FOR EXISTING INVESTOR USE ONLY

Summary of Part Two of the Confidential Memorandum
(Information Relating to Millennium Partners, L.P.)

The following is a summary of certain detailed information set forth more fully in the Third
Amended and Restated Limited Partnership Agreement, as amended or supplemented from time to
time (the “Partnership Agreement”) of Millennium Partners, L.P. (the “Master Partnership™) and
elsewhere in this Confidential Memorandum. This summary should be read in conjunction with,
and is qualified in its entirety by, such detailed information.

The Master Partnership: The Master Partnership is an exempted limited partnership
registered under the laws of the Cayman Islands.

The Master Partnership currently accepts investments from a
limited number of affiliated private funds that invest all or a
portion of their assets, directly or indirectly, in the Master
Partnership or its trading subsidiaries or strategies (each, a
“Feeder Fund” and each such Feeder Fund collectively,
together with the Master Partnership, its trading subsidiaries or
strategies and the entities through which the Portfolio Managers
(as defined below)} and related personnel invest in their
strategies, the “Fund™).

Millennium Management LLC, a Delaware limited liability
company registered in the Cayman Islands, 1s the sole general
partner of the Master Partnership (the “General Partner”). The
Partnership Agreement grants substantially all of the power to
control the affairs and operations of the Master Partnership to
the General Partner, which is in turn currently ultimately
controlled by Israel A. Englander as the controlling trustee of
the Millennium Group Management Trust. The General Partner,
its affiliated Relying Advisers (as defined herein) and other
affiliated entities that participate in the management of the
Master Partnership’s assets are collectively referred to herein as
“Millennium.”

Certain Risk Factors: The investment program of the Fund involves significant risks,
including the Fund’s reliance upon Millennium and internal and
third-party portfolioc managers (the “Portfolio Managers”)
selected by Millennium, the use of leverage and trading in
derivative instruments, and certain potential conflicts of interest
related to investment opportunities and business activities among
the Fund’s affiliates and their management. See “Certain Risk
Factors Relating to an Investment in the Fund” and “Related-
Party Transactions and Other Accounts, Conflicts.”

II-1
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The Fund’s Investment The investment objective of the Fund is to achieve above-
Program and Strategy: average appreciation by opportunistically trading and investing

in a wide variety of securities, instruments and other investment
opportunities, and engaging in a broad array of trading and
investment strategies. THERE ARE NO SUBSTANTIVE
LIMITS ON THE INVESTMENT STRATEGIES THAT MAY
BE PURSUED BY THE MASTER PARTNERSHIP. See “The
Fund’s Investment Program and Description: Investment
Strategies.”

Millennium is responsible for managing the capital of the Fund
in accordance with the Fund's investment objective.
Millennium selects, monitors and evaluates Portfolio Managers
and allocates and reallocates the Fund's invested capital among
them. Millennium also makes direct (i.e., not through Portfolio
Managers) investments of the Fund’s capital, either as a profit-
seeking investment (e.g., direct trading activities, which may
include increasing the Fund’s exposure to certain strategies or
positions or to the net combined positions held by a number of
Portfolio Managers) or as hedges, or “contra” trades that seek to
establish a reduction in certain exposures. See “The Fund's
Investment Program and Strategy.”

As discussed under “The Fund’'s Investment Program and
Description:  Eligible Investments,” Millenmium does not
establish fixed guidelines regarding diversification of
investments to be followed by the Fund; the Fund is authorized
to invest in all types of securities and other financial instruments
of U.S. and non-U 5. issuers, and to sell securities short.

The Fund invests opportunistically and the universe of eligible
investments is not materially limited by any Millennium
policies.  However, as is disclosed under “The Fund’s
Investment Program and Description: Investment Strategies,”
the investment strategies that the Fund employs include, among
others, most or all of the following core strategies:

¢ Relative Value Fundamental Equity;

» Statistical Arbitrage/Quantitative,

* Fixed-Income;

s Merger Arbitrage and Event-Driven; and

» Commodities.
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The Fund may, and typically does, also invest in certain other
strategies which may include, among others, closed-end
fund/asset arbitrage, distressed investing, convertible arbitrage
and options arbitrage.

The Fund may concentrate investments in a select few strategies
while not employing others and may employ additional
investment strategies or suspend any such strategies, as
determined by Millennium in its discretion, at any time without
notice.

Leverage: The Fund has the power to borrow and ordinarily does borrow
very significant sums on a secured or unsecured basis and will
continue to do so whenever deemed appropriate by Millennium,
including to enhance the Fund’s returns and meet withdrawal
obligations that would otherwise result in the premature
liquidation of investments. Additionally, certain exchange-
traded, non-exchange-traded, derivative and other securities and
instruments that may be traded will themselves have embedded
leverage. The use of leverage can substantially increase the risk
of losses to which the Fund’s investment portfolio may be
subject. See “The Fund’s Investment Program and Description:
Leverage and Loans.”

Risk Management: Millennium’s risk management personnel engage in regular
monitoring of the Fund’s portfolio and of the Portfolio
Managers’ trading activity. The results of this monitoring
program are used to assess the risk-adjusted profitability of the
Portfolio Managers (using a number of metrics), to make capital
allocation decisions, and to quantify and manage the risks
inherent in the Fund’s portfolio. See “The Fund’s Management,
Structure and Operations.”

The Master Partnership’s  All expenses incurred by or allocated to the Master Partnership,
Fees and Expenses: without limitation, are assessed against the interests of the
partners of the Master Partnership and, in turn, against the
interests of investors in the Feeder Funds, including, without
limitation, expenses incurred by Millennium with respect to, or
in connection with (e.g., through the operation of and the
provision of services to), the Master Partnership. The Master
Partnership does not charge or pay Millennium a management
fee. See “The Master Partnership’s Fees and Expenses” for a
non-exhaustive list of such expenses, including, without
limitation, the following general expense categones:
compensation and fringe benefits payable to employees, and
fees payable to others providing services to the Master
Partnership; expenses related to computers, equipment and
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technology; expenses related to maintaining offices, including
leases and fixtures, insurance premiums; expenses related to
investment activities; accounting, valuation, audit, tax and legal
expenses; fees and expenses paid for the investment advisory
services of affiliated entities that participate in the management
of the Master Partnership’s assets; and other miscellaneous
expenses.

Brokerage Issues: As discussed below under “The Fund’s Investment Program and
Description: Brokerage Issues.” the Fund executes and clears
transactions through a number of brokerage firms. Brokers may
also act as custodians for the Fund’s securities. To the extent
that securities are purchased in non-U.S. markets, non-U.S.
brokers and/or custodians (including sub-custodians of prime
brokers) may be used and may maintain custody of the securities
until such time as they are sold.

In selecting brokers, dealers and other counterparties to effect
portfolio transactions for the Fund and provide financing for the
Fund’s portfolio, Millennium and its Portfolio Managers will
consider such factors as they deem appropriate under the
circumstances. Millennium does not have an obligation to
obtain the lowest available commission cost. Accordingly, if
Millennium determines in good faith that the commissions
charged by a broker or the prices charged by a dealer are
reasonable in relation to the value of the brokerage and research
products or services provided by the broker or dealer, the Fund
may pay commissions to the broker or prices to the dealer in an
amount greater than another might charge. Subject to its duty
to seek to obtain best execution, Millennium has complete
discretion in deciding what brokers, dealers and other
counterparties the Fund will use and in negotiating the rates of
compensation the Fund will pay to such brokers, dealers and
other counterparties. In many instances that discretion is
delegated to Portfolio Managers who make specific trading
decisions, subject to oversight by Millennium. Millennium
maintains policies and procedures to review the quality of
executions, including periodic review by relevant personnel.
See “The Fund's Investment Program and Description:
Brokerage.”

From time to time, brokers (including prime brokers) assist the
Fund and other Feeder Funds and products in raising additional
capital. Additionally, brokers provide capital introduction and
marketing assistance services, and Millennium’s representatives
from time to time speak at conferences and programs sponsored
by brokers, for investors interested in investing in private
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investment funds. Through such events, prospective investors
in the Fund or other Feeder Funds and products encounter
Millennium’s representatives. Certain of the Fund's prime
brokers (or their affiliates) also advise private funds or clients
that make investments in the Feeder Funds or may facilitate such
investments in other ways. Neither Millennium nor the Fund
directly compensate any prime broker for engaging in such
activities (except in circumstances where Millennium is
required to do so under applicable law). However, the events
and other services provided by a prime broker may influence
Millennium to some extent in selecting prime brokers and
determining the extent to which a prime broker will be used.

With respect to “soft dollar” arrangements, the conflicts that
typically give rise to concerns underlying the use of soft dollars
do not generally exist for Millennium, because the Fund (and
not the General Partner) bears all of the expenses related to its
own operation. Therefore, the use of soft dollars by Millennium
generally does not result in any expense shifting between the
General Partner, on the one hand, and the Fund (and, indirectly,
investors in the Feeder Funds), on the other hand.

Millennium has determined that the use of soft dollars will be
limited to payment for research and brokerage products and
services that Millennium believes meet the requirements of
Section 28(e) of the U.S. Securities Exchange Act of 1934
(“Section 28(e)”)., and the U.S Securities Exchange
Commission (“SEC”) interpretations thereof, in jurisdictions
and transactions where Section 28(e) applies.  Although
potentially outside the scope of Section 28(e), Millennium has
also adopted a policy to the effect that the requirements of
Section 28(e) should generally be satisfied by its non-U.S.
management companies in addition to any local requirements
that are applicable to a particular management company with
respect to the use of soft dollars,

Millennium generates soft dollars with commissions on
securities transactions, and, in accordance with SEC
interpretations, with markups, markdowns, commission
equivalents or other fees paid to a dealer for executing a
transaction. In addition, to the extent consistent with applicable
regulatory requirements, soft dollars may be generated through
futures transactions, certain principal transactions, non-U.S.
transactions or other transactions.

A consequence of the use of soft dollar arrangements is that,
under U.S, generally accepted accounting principles, items that
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would otherwise be characterized as expenses in the
consolidated financial statements of the Master Partnership will
instead be subsumed within commissions. As a result, line-item
expenses will appear smaller than they would have had soft
dollars not been utilized. It is possible that some expenses paid
through the utilization of soft dollar arrangements might be
greater than if Millennium or the Fund had purchased the
research or brokerage services in question directly or had
produced them internally.

In certain jurisdictions, separate research charges may be
assessed alongside the Fund’s transactions and collected by the
Fund’'s trading counterparty, for the purpose of funding a
research payment account controlled by Millennium. Such
research charges are separate and independent of any
COMMIissions.

Given the Fund's investment program, short-term market
considerations are frequently involved. Turnover of portions of
the Fund’s portfolio, and, therefore, brokerage commissions,
will be substantially greater than the turmover rates of other
types of investment vehicles.

Related-Party Significant conflicts of interest among the Fund (and investors
Transactions: Conflicts: in the Feeder Funds), Millennium management entities and

Millennium principals may exist from time to time. These
conflicts include, but are not limited to, conflicts arising from
businesses conducted by the Millennium management entities
that are unrelated to, and may be competitive with, the
businesses of the Fund, including sponsorship or management
of other investment funds, conflicts related to third party fund
investments, and the allocation of certain investments directly
to affiliates, including the Feeder Funds. See “Related-Party
Transactions; Contlicts.”

Certain Tax Matters As discussed under “Certain Tax Matters Relating to the Master
Relating to the Master Partnership,” the Master Partnership is an exempted limited
Partnership: partnership under Cayman Islands law. The Master Partnership

has received an undertaking as to tax concessions pursuant to
Section 17 of the Exempted Limited Partnership Law (as
amended) from the Governor in Cabinet of the Cayman Islands
dated November 28, 2000, which provides that, for a period of
50 years from the date thereof, no law thereafter enacted in the
Cayman Islands imposing any taxes to be levied on income or
capital assets, gains or appreciation will apply to any income or
property of the Master Partnership.
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There can be no assurance that the U.S. or Cayman Islands tax
laws or the tax laws of other relevant junisdictions will not be
changed adversely with respect to the Master Partnership, the
Feeder Funds, or their respective investors or that their income
tax status will not be successfully challenged by such
authorities.

Prospective investors should consult their own advisers
regarding tax treatment by the jurisdiction applicable to them.
Investors should rely only upon advice received from their own
tax advisers based upon their own individual circumstances and
the laws applicable to them.

Certain Regulatory Each of the Master Partnership and the Feeder Funds is exempt
Matters: from registration under the U.S. Investment Company Act of

1940, as amended (the “Investment Company Act”), pursuant
to Section 3(c)(7) thereof.

The General Partner is registered as an investment adviser with
the SEC under the U.S. Investment Advisers Act of 1940, as
amended. Certain affiliates of the General Partner and certain
Portfolio Managers are “Relying Advisers” who rely on the
General Partner’s registration as an investment adviser. The
General Partner is also registered as a commodity trading
advisor with the U.S. Commodity Futures Trading Commission.

Certain of the Fund’s non-U.S. based investment managers are
registered or licensed in their local jurisdictions, as described
under “The Fund's Management, Structure and Operations—
Affiliated Relving Advisers,” and a number of affiliated entities
are registered under the U.S. Commodities Exchange Act, as
amended, as described under “Certain Legal and Regulatory
Matters Relating to the Fund—U.S. Commodities Exchange
Act”

Fiscal Year: The fiscal year-end of the Master Partnership is December 31.

The Master Partnership’s  The Master Partnership has retained Ernst & Young LLP, 5

Independent Public Times Square, New York, New York 10036, certified public
Accountants: accountants, as its auditor.
-7
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PART TWO: INFORMATION SPECIFIC TO THE FUND

The Fund’s Investment Program and Strategy
Investment Objective

The investment objective of the Fund (as defined herein) is to achieve above-
average appreciation by opportunistically trading and investing in a wide variety of
securities, instruments and other investment opportunities, and engaging in a broad array
of trading and investment strategies. There are no substantive limits on the investment
strategies that may be pursued by the Fund.

As is described in greater detail below, in carrying out its investment program and
strategies, the Fund may, directly or indirectly, trade, invest in or otherwise obtain exposure
to U.S. and non-U.S. equity and debt securities (both public and non-public), currencies,
futures and forward contracts, commodities, mortgage-backed and asset-backed securities,
options and other derivative instruments, loan participations and other means of obtaining
credit exposure to selected borrowers, and a variety of other investment opportunities.

Portfolio Managers

Millennium (as defined herein) is responsible for managing the capital of the Fund
in accordance with the Fund’s investment objectives. Millennium selects, monitors and
evaluates Portfolio Managers (as defined herein) and allocates and reallocates the Fund’s
invested capital among them. Subject to the oversight of Millennium, the Portfolio
Managers generally make day-to-day investment and trading decisions for the Fund. The
term “Portfolio Manager” refers to a group, typically one to five individuals but
sometimes many more, operating as a single team to manage a portion of the Fund’s assets.
In some instances a team-member i1s a sub-Portfolio Manager to whom day-to-day
responsibility for oversight of a portion of a Portfolio Manager’s portfolio is delegated.
Although most of Millennium’s Portfolio Managers are actively involved in the day-to-day
investment decision-making process with respect to their respective strategies, Millennium
may, and does, allocate capital to Portfolio Managers who manage larger teams and whose
primary function is to oversee and manage other investment personnel that are responsible
for making investment decisions within a particular strategy or strategies. Most Portfolio
Managers are employed by Millennium, while certain others are third-party independent
contractors not employed by Millennium, and in certain cases are Relying Advisers (as
defined herein). Certain Portfolio Managers employed by Millennium form limited
liability companies or other entities in connection with the performance of their services to
Millennium. Portfolio Managers operate their respective trading groups and are primarily
responsible for their groups’ trading, personnel, and similar decisions, subject to
Millennium’s risk management, and, in the case of Portfolio Managers that are Millennium
employees or that are Relying Advisers, to Millennium’s supervision and control.

Portfolio Managers that are independent contractors are responsible for hiring of
personnel and certain other aspects of their business, although Millennium generally retains
ultimate control over the Millennium accounts managed by such Portfolio Managers.

11-8

CONFIDENTIAL UBSTERRAMAROOO04011
EFTA00239343



FOR EXISTING INVESTOR USE ONLY

Millennium may also provide certain administrative or other services to such Portfolio
Managers, and has done so for certain Portfolio Managers. Certain of such Portfolio
Managers also manage capital for one or more other clients.

Certain Portfolio Managers who were directly employed by Millennium or who
managed assets of the Fund exclusively have become independent contractors or are now
providing services to other clients, and others may do so in the future.

Firm Trading

Millennium also makes direct (.., not through Portfolio Managers) investments of
the Fund’s capital, either as a profit-seeking investment (e.g., direct trading activities) or
as hedges or “contra” trades that seek to establish a reduction in certain of the Fund’s
exposures. Millennium’s direct trading activities have included, and may in the future
include, increasing (potentially materially) the Fund’s exposure to certain strategies or
positions or to netted positions held by a number of Portfolio Managers. However, there
is no obligation for Millennium to engage in such activities. Additionally, there is no
guarantee that direct trading activities will be profitable, and, with respect to increasing the
Fund’s exposure to certain strategies or positions, such activities may exacerbate any losses
associated with such strategies or positions.

Invesiments in Funds Managed by Third-Party Managers

In some cases, the Fund’s capital is invested in investment funds managed by third-
party asset managers. The Fund or Millennium may also take an equity stake in the third-
party management company. See “Related-Party Transactions and Other Accounts;
Conflicts.”

{iher Siructures

The Fund may also, from time to time, enter into joint venture arrangements
(including with Portfolio Managers), co-invest with third parties, and provide seed capital
to managers, or enter into relationships that encompass elements of more than one of these
categories, as well as new structures that Millennium determines are appropriate for the
Fund. Millennium may in the future establish additional Feeder Funds or investment
vehicles that invest in the Master Partnership directly or through existing Feeder Funds, or
establish new classes of shares or interests of existing Feeder Funds. The Master
Partnership has invested and may continue to invest a portion of its assets in investment
funds managed by third party Portfolio Managers.

The Master Partnership’s Organization
Organization
Oreanization of the Master Partnership: Master-Feeder Relationship. Millennium
Partners, L P. (the “Master Partnership™) was initially organized in 1989 as a Delaware

limited partnership and was redomiciled in the Cayman Islands as of January 1, 2000, The
Master Partnership is registered as an exempted limited partnership in the Cayman Islands
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and therefore, as described below under “Certain Tax Matters Relating to the Master
Partnership — Certain Cayman Islands Tax Matters,” general and limited partners in the
Master Partnership are not currently subject to income, corporation, capital gains or other
taxes in the Cayman Islands. Millennium Management LLC, a Delaware limited liability
company (the “General Partner™) is also registered as a foreign company in the Cayman
Islands as required by Cayman Islands law for the general partner of an exempted limited
partnership. The General Partner may change its legal structure in the future and become
a limited partnership or similar limited liability vehicle without notice to investors in the
Feeder Funds. The General Partner, its affiliated Relying Advisers (as defined herein) and
other affiliated entities that participate in the management of the Master Partnership’s
assets are collectively referred to herein as “Millennium.” Millennium may sponsor one
or more additional investment vehicles, and in some cases Feeder Funds may invest in
other assets including through managed accounts managed by the General Partner or its
affiliates, which may to some degree compete with the Fund for some investment
opportunities and may present additional conflicts. See “Related-Party Transactions and
Other Accounts; Conflicts.™

The General Partner is the sole general partner of the Master Partnership, with
substantially all of the power to control its affairs and operations.

The Master Partnership currently accepts investments from a limited number of
affiliated private funds that invest all or a portion of their assets, directly or indirectly, in
the Master Partnership or the Master Partnership’s trading subsidiaries or strategies (each,
a “Feeder Fund” and each such Feeder Fund collectively, together with the Master
Partnership, its trading subsidiaries or strategies and the entities through which the
Portfolio Managers and related personnel invest in their strategies, the “Fund™).

Currently, the Feeder Funds are:

«  Millennium USA LP (*Millennium USA™), a Delaware limited partnership
formed in November 1997, which accepts investments from taxable U.5.
investors that qualify as “accredited investors™ and “qualified purchasers”
under the U.S. federal securities laws. Millennium USA primarily invests
its capital in the Master Partnership.

e Millennium International, Ltd (“Millennium International”), an
exempted company incorporated in December 1997 under the laws of the
Cayman Islands, which accepts investments from persons who are not “U.S.
Persons” and from tax-exempt U.S. Persons (e.g., 501(c)(3) non-profit
organizations and individual retirement accounts) that qualify as
“accredited investors” and “qualified purchasers” under the U.S. federal
securities laws. Millennium International primarily invests its capital
indirectly in the Master Partnership, through its investment in Millennium
Offshore Intermediate, L.P. (“Millennium Offshore Intermediate™), a
Cayman Islands exempted limited partnership formed in May 2011.
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e Millennium Global Estate LP (“Millennium Global Estate™), a Delaware
limited partnership formed in May 2000, which accepts investments only
from insurance company segregated asset accounts, insurance company
qualified general accounts and insurance dedicated partnerships that qualify
as “accredited investors™ and “qualified purchasers” under the U.S. federal
securities laws. In accordance with the investment requirements imposed
by applicable insurance laws and regulations, Millennium Global Estate
invests a portion of its assets in the Master Partnership only as a part of a
broader investment strategy.

Subsidiaries

The Master Partnership owns or controls a number of direct or indirect subsidiaries
that may trade in their own names and are currently generally consolidated into the
financial reports of the Master Partnership. Although there 1s currently no plan to do so,
the Master Partnership may in the future invest in trading subsidianes that take in outside
investments, and the Feeder Funds may in the future invest directly in the Master
Partnership’s trading subsidiaries.

Capital Structure

The equity ownership of the Master Partnership is divided into general partner
interests and limited partner interests. The interests differ in the amount of liability that
they impose on their holders and in the ability to control the Master Partnership. The
liability of limited partners is generally limited to the amount of invested capital at risk,
while the liability of general partners can exceed invested capital. The Third Amended and
Restated Limited Partnership Agreement of the Master Partnership, as amended or
supplemented from time to time (the “Partnership Agreement”), grants the power to
control the Master Partnership to the General Partner. The general partner interests and the
limited partner interests both participate in the net capital appreciation and net capital
depreciation of the Master Partnership, with the capital account of each partner being
adjusted on a monthly basis to reflect changes in the Master Partnership’s net asset value.
There is no incentive compensation paid or allocated to the General Partner at the Master
Partnership level.

Certain Risk Factors Relating to an Investment in the Fund

Prospective investors should consider the following factors in determining whether
an investment in a Feeder Fund is a suitable investment:

Business and Structural Risks
Possible Effect of Withdrawals and Redemptions

Substantial withdrawals of capital by a Feeder Fund from the Master Partnership in
connection with investor withdrawals or redemptions could require the Master Partnership
to liquidate investments more rapidly than might otherwise be desirable to raise the
necessary cash to fund the withdrawals. Similarly, Feeder Funds or other investment
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vehicles established by Millennium from time to time may invest directly in certain entities
through which the Fund invests its capital, and may add or withdraw capital from such
entities from time to time without notice to investors in the Feeder Funds. There is a risk
that substantial withdrawals and redemptions could be targeted for a single date or occur
during a short period of time; moreover, contractual limits on withdrawals and redemptions
and early withdrawal or redemption charges may be waived and will not apply upon the
occurrence of a Trigger Event (as defined in Part One of the applicable version of this
Confidential Memorandum) with respect to those classes of shares or interests of a Feeder
Fund with a redemption right in the event of a Trigger Event. Additionally, as discussed
below under “Leveraged Deferred Compensation and Similar Arrangements,” certain
contracts with counterparties who have provided leverage in connection with deferred
compensation arrangements of principals and/or senior officers have invested in a class of
shares of a Feeder Fund whereby the equity capital held by the counterparty can be
withdrawn from the Feeder Fund under certain circumstances, without the imposition of
contractual limits on withdrawals, and such terms are likely to be applicable in connection
with similar arrangements expected to be established in the future for investments in the
Feeder Funds that are not part of deferred compensation arrangements. As a result, the
ability of the Fund to plan for and anticipate the volume of withdrawals and redemptions
(other than the advance written notice requirements imposed by the Feeder Funds’
organizational documents) can be limited.

In the event that there are substantial withdrawals, the Fund could find it difficult
to adjust its asset allocation and investment strategies to the suddenly reduced amounts of
assets. In addition, in order to provide sufficient funds to pay the amounts withdrawn, the
Fund might be required to close out positions at an inappropriate time or on unfavorable
terms, and events of default and increased collateral requirements could be triggered under
certain of the Fund’s borrowing facilities and counterparty relationships. In the event of a
high volume of withdrawals, such liquidation of positions could adversely affect the value
of an investor’s interests. Finally, to the extent that a Feeder Fund reduces the restrictions
on redemptions that are applicable to its investors, the Fund may be in a position where it
1s attempting to liquidate less liquid positions to satisty redemption requests from the other
Feeder Funds’ investors, which could adversely affect the value of an investor’s interests.

Furthermore, certain classes of shares of the Feeder Funds have different liquidity
terms than other Feeder Funds, which may permit investors in such classes to withdraw
capital at a time when investors in other classes are not permitted to do so. For example,
Millennium Global Estate, which was established for insurance company segregated
accounts, insurance company general accounts and insurance dedicated partnerships,
permits withdrawals from limited partners’ capital accounts in amounts necessary to satisfy
death benefit obligations payable in respect of a limited partner’s obligations under an
insurance policy and under certain circumstances required by applicable law. Millennium
may in the future establish additional classes or Feeder Funds or investment vehicles that
invest in the Master Partnership which provide liquidity terms similar to those of
Millennium Global Estate or otherwise permit investors to withdraw capital to comply with
requirements that are outside of Millennium’s control or otherwise at times when investors
in other classes or Feeder Funds are not permitted to do so.
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Business Dependent on Key Individuals; Reliance on Portfolio Managers

The success of the Fund is significantly dependent upon the expertise of a number
of individuals including certain of those individuals listed under “The Fund’s Management,
Structure and Operations—Principal and Key Managers”™ below. If certain of these
individuals or other individuals designated as such from time to time should cease to be
involved in the ongoing operation of Millennium for any reason, the Fund may be exposed
to the risk of termination of critical agreements containing “key man” clauses. In addition,
in the case of the death, disability, adjudication of incompetency, bankruptcy, insolvency
or withdrawal of Mr. Englander, the Fund may be exposed to the withdrawal or redemption,
without the imposition of contractual limits on withdrawals and redemptions or early
withdrawal or redemption charges, of a substantial portion of the equity capital of the Fund.

Millennium grants trading authority to a number of Portfolio Managers. The
success of the Fund's investment program (and the return on investments in the Feeder
Funds) depends generally on the performance of these Portfolio Managers, rather than on
the trading and investing skills of Millennium itself. To the extent that Millennium is
unable to select, manage, allocate appropriate levels of capital to and retain Portfolio
Managers that, in the aggregate, are able to produce consistent positive returns for the Fund
(particularly, outperforming Portfolio Managers) or, conversely, to the extent that
Millennium does not adequately monitor, supervise and allocate capital away from
Portfolio Managers that are underperforming, the performance of the Fund (and the return
on investments in the Feeder Funds) will be adversely affected. Portfolio Managers who
are successful may be able to negotiate agreements providing for additional compensation
to them, which will reduce the profits available to the Feeder Funds and their investors.

Invesiment by Relared Parties of Millennium

The principal, senior officers and certain employees of Millennium, and other
related parties, may invest in, or have an interest in the returns of, the Fund through a
number of channels, including in certain cases through deferred compensation
arrangements. Some of these investments have been leveraged through the extension of
credit by a third party to the investment vehicle through which these parties invest. In
connection with structuring these investments, the third parties typically make an
investment in a class of shares or interests of the relevant Feeder Fund that is entitled to
more favorable liquidation and other rights than other classes under certain circumstances.
For example, upon the occurrence of certain events, including declines in the capital of the
Master Partnership or such Feeder Fund below pre-determined thresholds and changes in
senior management, such extensions of credit can be terminated by the counterparties and
the shares or interests of the Feeder Fund pledged to or held by the counterparties (up to an
amount necessary to repay the extension of financing) can be redeemed or withdrawn
without the imposition of contractual limits on redemptions or withdrawals or early
redemption or withdrawal charges, on either a monthly or quarterly basis. In addition,
Portfolio Managers (and related personnel) are given the opportunity to invest in entities
through which they are able to achieve the rate of return of their own strategies. Such
investments only share in the expenses generally allocated to such portfolio for purposes
of determining compensation of Portfolio Managers and not the expenses of a Feeder Fund
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or the Master Partnership generally. Such entities could also lead to potential conflicts of
interests. (See “Related-Party Transactions and Other Accounts; Conflicts; Portfolio
Manager Investment in Own Strategies”.) While Millennium believes that in substantially
all situations these kinds of relationships are useful in aligning the interests of management
and Portfolio Managers with those of investors, they can lead to situations where the
interests of management or Portfolio Managers diverge from those of other investors.

Competition

The success of the Fund is dependent upon the talents and efforts of highly skilled
individuals. Millennium faces intense competition in attracting and retaining successful
Portfolio Managers. Millennium’s ability to continue to compete effectively will depend
upon its ability to identify and attract new successful Portfolio Managers and retain and
motivate existing successful Portfolio Managers, and the failure to do so may have a
material adverse effect on the Fund. In addition, at any given time, a relatively small
number of Portfolio Managers may be responsible for a significant majority of the Fund’s
positive performance. The investment management field is intensively competitive and
there are few barriers to entry. As a result, the Fund’s Portfolio Managers are constantly
facing new competition for profitable transactions, and successful portfolio managers from
existing firms, including Millennium, may form new firms engaged in strategies similar to
those employed by Millennium, To the extent any such competitors are successful, the
opportunities available to the Fund, and its potential profitability, may be reduced.

Role of Technology

The Fund is heavily dependent on its technology and communications links. On
the trading side, the ability to gather large amounts of current and historical data, process
that data against a static or dynamic trading model, and execute trades before a window of
opportunity (which can be open for as little as a few milliseconds) closes is of critical
importance to some of the Fund’s Portfolio Managers. The Fund’s operations function
relies heavily on technology for processing and settling trades. For compliance purposes,
the availability of highly accurate, auditable data is important for monitoring compliance
with applicable regulations. While Millennium devotes significant resources to the firm’s
technology and communications needs, the Fund may experience disruptive or gradual
technological or communications failures that could result in substantial economic
damages (including missed opportunities for profit) to the Fund. Millennium has
outsourced certain information technology services and may, at any time and without
notice to investors, determine to outsource a substantial amount of the information
technology services that Millennium currently provides to the Fund. Millennium may also
determine at any time to use internal resources to provide information technology services
that currently are (or may in the future be) outsourced. To the extent that the Fund
outsources such services, the Fund’s operations may be highly dependent on such services
and the successful operation of such services will often be out of the Fund's or
Millennium’s control. The failure of one or more outsourced services could have a material
adverse effect on the Fund.
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In addition, there can be no assurance that the Fund’s technology and
communications links will continue to be able to accommodate its growth, or that the cost
of maintaining such systems will not increase from its current level. Such a failure to
accommodate growth or such an increase in costs could have a matenial adverse effect on
the Fund.

Cybersecurity Risk

As part of its business, Millennium processes, stores and transmits large amounts
of electronic information, including information relating to the strategies and transactions
of the Fund, proprietary software, and personally identifiable information of prospective,
current and former investors in the Feeder Funds, and other persons. Similarly, Millennium
and the Fund have numerous service providers and such service providers, including the
Administrator, process, store, transmit or access such information. Millennium has
procedures and systems in place that are designed to protect such information and prevent
data loss and security breaches. However, such measures cannot provide absolute security.
The techniques used to obtain unauthorized access to data, disable or degrade service, or
sabotage systems change frequently and have become increasingly more sophisticated, and
may be difficult to prevent or detect. Hardware or software acquired from third parties
may contain defects in design or manufacture or other problems that could unexpectedly
compromise information security. Network connected services provided by third parties
to Millennium may be susceptible to compromise, leading to a breach of Millennium’s
network. Millennium’s systems and facilities may be susceptible to employee error or
malfeasance, government surveillance or other security threats. On-line services provided
by Millennium to investors in the Feeder Funds may also be susceptible to compromise.
Breach of Millennium’s information systems may cause information relating to the
transactions of the Fund and personally identifiable information of investors in the Feeder
Funds or others to be lost or improperly accessed, used or disclosed.

Millennium’s and the Fund’s service providers are subject to the same electronic
information security threats as Millennium. If a service provider fails to adopt or adhere
to adequate data security policies, or in the event of a breach of its networks, information
relating to the strategies and transactions of the Fund and personally identifiable
information of investors in the Feeder Funds may be lost or improperly accessed, used or
disclosed.

The loss or improper access, use or disclosure of Millennium’s or the Fund’s
proprietary information may cause Millennium or the Fund to suffer, among other things,
financial loss, the disruption of its business, liability to third parties, regulatory intervention
or reputational damage. Any of the foregoing events could have a material adverse effect
on the Fund and the Feeder Fund investors’ investments therein. Millennium seeks to
maintain insurance covering potential cybersecurity risk. However, there can be no
assurance as to the adequacy of such coverage, and cybersecurity coverage is complex,
relatively new and untested in the market and there is significant potential uncertainty
regarding the extent to which cyber-related losses or expenses may be able to be recovered
under such a policy.
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Business Contimuity

Millennium’s headquarters, located in New York, are important to the continued
business of the Fund. A disaster or a disruption in the infrastructure that supports the
Fund’s businesses, including a disruption involving electronic communications or other
services used by the Fund or third parties with whom it conducts business, or directly
affecting Millennium’s headquarters, may have a material adverse impact on the Fund.
Although the Fund provides redundancy and diversity for communications and related
systems wherever practicable and although it has a business continuity plan, which
includes, among other features, replication of certain data to geographically diverse
locations and replication of communications links, there can be no assurance that these
measures will be sufficient to mitigate the harm that may result from such a disaster or
infrastructure disruption. Some types of potential disasters, such as mass influenza or
contagion, are not susceptible to minimization through recovery sites or contingency plans
and certain disasters may not be foreseeable.

Portfolio Manager and Related Compensation Structure Risk

Portfolio Managers are primarily compensated through performance-based
compensation (which is borne by the Feeder Funds as described below) determined as a
percentage of profits earned by the Portfolio Manager during the preceding calendar year,
with profits measured on an accrual (i.e., mark-to-market) basis, and without taking into
account the performance of other Portfolio Managers or of the Fund generally. If a
Portfolio Manager suffers net losses during the year, generally the losses are carried
forward and past losses must be made up before performance-based compensation becomes
payable in subsequent years. Portfolio Managers also receive a salary or “base” fees, which
are generally treated as an advance against their profits interests if there are profits
(although for certain Portfolio Managers may instead be treated as an expense of their
respective accounts). There is generally no “carryback™ or “clawback™ of losses to permit
recouping of profit interests from prior years. Portfolio Managers with positive
performance will receive performance-based compensation even if the Fund’s overall
returns are negative. Millennium has agreed and may in the future agree to “guarantee” a
level of compensation for a Portfolio Manager or other personnel for a particular year (or
years) or to replace compensation that a Portfolio Manager or other personnel has forfeited
in connection with the termination of prior employment. Millennium has from time to time
negotiated and may in the future negotiate different compensation arrangements with
Portfolio Managers and other personnel than those described above.

This compensation structure inevitably may be seen to create an incentive for a
Portfolio Manager to accept significant risks, in excess of levels that the Fund might find
acceptable, in seeking to obtain profits, particularly near the end of a year in which losses
have been incurred. Nonetheless, the Fund has found the compensation scheme generally
effective over time in providing trading incentives that correspond appropriately to the
Fund’s goals. Millennium’s principal and senior management collectively have a relatively
large investment in the Fund (both by direct investment in one or more Feeder Funds and
through deferred compensation arrangements, which earn a return (or suffer losses)
identical to the return (or loss) of one of the Feeder Funds), so that senior management’s
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interests in such matters are reasonably well aligned with the interests of investors
generally.

In addition, certain personnel who assist in overseeing groups of Portfolio
Managers (e.g., the head of a particular strategy) receive compensation based on the overall
performance of such Portfolio Managers. The compensation of Portfolio Managers and
such personnel responsible for overseeing Portfolio Managers (as well as other Millennium
employees) is separate from and in addition to the performance- or asset-based
compensation received by Millennium from the Feeder Funds, which compensates
Millennium for services provided by its principal. Such expense is deducted prior to
calculation of the performance- or asset-based compensation received by Millennium from
the Feeder Funds.

Incentive Allocation

The performance-based compensation earned by Millennium from the Feeder
Funds, could, under some circumstances, create an incentive for Millennium to cause the
Fund to make investments that are riskier or more speculative than would be the case if
such compensation were not performance-based, particularly in any period after losses
have been suffered. In addition, because such compensation is calculated on a basis that
includes unrealized appreciation of the Fund’s assets, the total compensation paid will be
different from (and may be greater than) the result that would have been obtained if such
compensation were based solely on realized gains. (See also “Certain Market and
Investment Risks—Valuation Risk.™)

Transaction  lFees Resulting From Uncoordinated Trading; Asymmetric
FPerformance

Investment decisions of the Fund are, in many cases, made by the Portfolio
Managers independently of each other so that, at any particular time, one Portfolio Manager
may be purchasing shares of an issuer whose shares are being sold at the same time by
another Portfolio Manager. Risk management decisions to take positions that offset the
aggregate positions of the various Portfolio Managers may lead to a similar result.
Transactions of this sort will inevitably result in the Fund’s directly or indirectly incurring
certain transaction costs without accomplishing any net investment result for the Fund as a
whole. It is possible that, from time to time, various Portfolio Managers may be competing
with each other for the same positions in one or more markets.

Issuance of Debt or Preferred Securities and Similar Arrangements

The Fund may, without notice to or consent from existing investors, issue or
guarantee classes of capital, preferred equity, debt and convertible debt, or enter into
similar arrangements, including letters of credit, or list a class of shares or interests of a
Feeder Fund or an Other Account (as defined below) on an exchange, which may provide
the holders thereof or parties thereto terms that are different from, and in some cases,
preferential to, the terms applicable to the interests held by existing investors in the Fund.
Such terms could include, among others, a security interest over certain assets of the Fund
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that would provide the holder thereof or party thereto the right to foreclose upon such assets
following the occurrence of certain trigger events such as insolvency, bankruptcy or a
suspension of withdrawals. If such securities are outstanding or such an arrangement exists
and a trigger event occurs, it 1s possible that holders thereof or parties thereto would be
entitled to receive assets of the Fund in satisfaction of its obligations to them at a time when
investors in the Feeder Funds are not able to redeem their interests. In the event that a class
of shares or interests of a Feeder Fund or Other Account 1s listed on an exchange,
Millennium’s regulatory burden may be increased and disclosures provided to investors in
the Feeder Funds may be required to be altered, among other potential changes.

Intellectual Property

In some cases, a Portfolio Manager may use its own intellectual property in the
investment strategies utilized for the Fund. Millennium requires the Portfolio Manager to
make representations and warranties about its ownership of such intellectual property.
However, if a Portfolio Manager is later found to have infringed upon another party’s
intellectual property, the Fund may be adversely affected, including by having to disgorge
profits generated by the use of such intellectual property.

Additionally, because such intellectual property is in some cases owned by the
Portfolio Manager, the Fund’s ability to review it for comphiance or other purposes may be
limited, and even if able to review it, the complexity of the intellectual property may make
it difficult to review and monitor. Furthermore, if a successful Portfolio Manager who
owned the intellectual property utilized in any strategy of the Fund were to leave the Fund,
the Fund would have no ability to continue to trade the particular strategy using the
intellectual property.

Formation of Additional I'unds

Millennium has organized and retains the right to organize additional investment
vehicles and to advise additional clients. As set forth below in the section entitled
“Related-Party Transactions and Other Accounts; Conflicis,” the existence of such
additional vehicles or accounts presents a number of conflicts between them and the Fund.
Such conflicts may subject investors in the Feeder Funds to a risk of loss that would not
exist in the absence of such conflicts. Millennium will attempt to resolve such conflicts by
making allocations and other judgments on a basis that it believes to be fair and equitable
under the circumstances, but there can be no guarantee that such actions will reduce or
minimize the associated risk.

Governmental Entity Investors

Governmental entities, including, but not limited to, pension plans maintained by
governmental agencies and instrumentalities, may invest in the Feeder Funds. Such
imvestors may be subject to laws that affect the applicability or enforcement of certain terms
generally governing the Feeder Funds. Investment in a Feeder Fund by certain
governmental entities may subject the Feeder Fund and/or Millennium to increased
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regulatory burdens and public disclosures about the Feeder Fund, its investors and its
activities.

Certain Market and Investment Risks
Investment and Trading Risks in General

Inherent in any investment in securities is the risk of losing the invested capital.
Millennium believes that the Fund’s investment program and the Portfolio Managers’
research techniques moderate this risk through a careful selection of securities and
investment opportunities, as well as through the application of Millennium’s ongoing
qualitative and quantitative risk assessment and management program. However, no
guarantee or representation is made that the Fund's investment program will be successful
or profitable, and investment results may vary substantially over time. The Fund’s
investment program will utilize investment techniques such as option and derivative
transactions, limited diversification, margin transactions, short sales, and futures and
forward contracts, which can, in certain circumstances, maximize the adverse impact of
any loss or adverse event to which the Fund may be subject. (See “The Fund’s Investment
Program and Description: Eligible Investments” and “The Fund’s Investment Program and
Description: Investment Strategies.”)

Millennium does not, in general, attempt to measure or hedge all market or other
risks inherent in the Fund’s portfolio, and seeks to measure and hedge certain risks, it at
all, only partially. Specifically, Millennium may choose not, or may determine that it is
economically unattractive, to hedge certain risks, instead relying on diversification in an
attempt to mitigate the risks. Additionally, Millennium’s direct trading activities may
increase the Fund’s exposure to certain strategies or positions, which may exacerbate any
losses associated with such strategies or positions. (See “The Fund’s Investment Program
Strategy—Firm Trading.”) As discussed below, the Fund is not limited to any specific
policies or requirements for diversification or risk mitigation.

Creneral Market and Fconomic Risk

Most trading strategies utilized by the Fund involve some, and occasionally a
significant degree of, market risk. The profitability of the Fund, and, consequently, each
Feeder Fund, depends, in significant part, upon Millennium’s and the Portfolio Managers’
correctly assessing future price movements of securities and other financial instruments.
The Fund cannot assure any investor in a Feeder Fund that Millennium or the Portfolio
Managers will accurately predict these price movements, Additionally, unanticipated
illiquidity in a market could lead to substantial losses or mean that the Fund is unable to
close out certain positions when it wishes.

The success of the Fund’s activities also will be affected by general economic and
market conditions, such as interest rates, availability of credit, inflation rates, economic
uncertainty, changes in laws (including laws relating to taxation of the Fund’s investments)
or regulations (or their interpretation), trade barriers, currency exchange controls, and
national and intermational political circumstances (including wars, terrorist acts or security
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operations). These factors will affect the level and volatility of the prices of securities,
commodities and other financial instruments and the liquidity of the Fund’s investments.
Illiquidity or significant changes in volatility could impair the Fund’s profitability or result
in losses.

The Fund invests in the U.S. and a number of other countries. The economies of
non-U.S. countries may differ favorably or unfavorably from the U.S. economy in such
respects as growth of gross domestic product, rate of inflation, relative currency
appreciation or depreciation, asset reinvestment opportunities, resource self-sufficiency
and balance of payments position. Further, certain economies are heavily dependent upon
international trade and, accordingly, have been and may continue to be adversely affected
by trade barriers, exchange controls, managed adjustments in relative currency values and
other protectionist measures imposed or negotiated by the countries with which they trade.
The economies of certain non-U.S. countries may be based, predominantly, on only a few
industries and may be vulnerable to changes in trade conditions and may have higher levels
of debt or inflation than others.

FPoiential Interest Rate Increases

The U.S. has for some time been experiencing historically low interest rate levels.
However, the continued recovery of the U.S. economy and recent and potential U.S.
government policy increase the likelihood that interest rates will continue to rise in the near
future. Any future interest rate increases may result in periods of volatility and would
cause the value of long fixed income positions held by the Fund to decrease, which could
result in substantial withdrawals or redemptions that, in turn, force the Fund to liquidate
such securities at disadvantageous prices negatively impacting the performance of the
Fund.

Extraordinary Marker Conditions and CGovernmental Actions

Unpredictable or unstable market conditions may result in reduced opportunities to
find suitable investments to deploy capital or make it more difficult to exit and realize value
from the Fund’s existing investments, An example of this sort of instability started in 2007,
when markets experienced significant losses arising largely because global credit spreads
widened materially, equity index levels declined and many funds liquidated assets. In
reaction to the extreme losses and volatility in commaodities and securities markets and the
failure of credit markets to function normally, regulators in several countries undertook
extraordinary regulatory actions in 2008, including, but not limited to, short-selling
restrictions. Regulators and central banks in the U.S. and other countries continue to
consider and implement measures intended to stabilize and encourage growth in U.S. and
global financial markets. Millennium believes that the Fund may be materially and
adversely affected by similar or other events in the future. For example, markets may
experience extreme volatility and losses and the Fund may be unable to hedge, or
effectively hedge, certain material risks. In the long term, there may be significant new
regulations that could limit the Fund’s activities and investment opportunities or change
the functioning of capital markets. Consequently, the Fund may not be capable of, or
successful at, preserving the value of its assets, generating positive investment returns or
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effectively managing its risks. Itis important to understand that the Fund can incur material
losses even if it reacts quickly to difficult market conditions and there can be no assurance
that the Fund will not suffer material adverse effects from broad and rapid changes in
market conditions and related regulatory actions.

Counterparty Risks

The Fund may enter into many transactions, including derivative and other over-
the-counter transactions, with or through third parties in which the failure of the third party
to perform its obligations could have a material adverse effect on the Fund. The
counterparty risk is accentuated for contracts with longer maturities where events may
intervene to prevent settlement, or where the Fund has concentrated its transactions with a
single or small group of counterparties.

The assets of the Fund and its trading affiliates generally are held in accounts
maintained for them by their prime brokers or in accounts with other market participants,
including non-U.S. sub-custodians selected by the prime brokers. The accounts generally
are not segregated, bankruptcy-remote accounts titled in the owner’s name and, therefore,
a failure of any broker or market participant is likely to have a greater adverse impact than
if the assets, or the accounts in which they are held, were registered in the name of the Fund
or its affiliate. In addition, because the Fund’s and its affiliates” securities generally are
held in margin accounts, and the prime brokers have the ability to loan those securities to
other persons, the Fund’s or an affiliate’s ability to recover all of its assets in the context
of a bankruptcy or other failure of a prime broker may be further limited.

The Fund and its affiliates may transact with counterparties (including prime
brokers) located in vanous junisdictions outside the United States. The local counterparties
are subject to various laws and regulations in various jurisdictions that are designed to
protect their customers in the event of their insolvency. However, the practical effect of
these laws and their application to the Fund’s or its affiliates’ assets are subject to
substantial limitations and uncertainties. Because of the large number of entities and
jurisdictions involved and the range of possible factual scenarios involving the insolvency
of a counterparty, it is impossible to generalize about the effect of their insolvency on the
Fund and its assets. Investors should assume that the insolvency of any significant
counterparty would result in a loss to the Fund, which could be material.

If any counterparties of the Fund’s or its affiliates were to become insolvent or the
subject of liquidation proceedings, there exists the risk that the recovery of the Fund’s or
its affiliates’ securities and other assets from the prime broker or broker-dealer will be
delayed or be of a value less than the value of the secunities or assets originally entrusted
to the prime broker or broker-dealer. Additionally, there is a risk that positions that are
reasonably hedged may become “unhedged™ as a result of the effect of insolvency
proceedings.
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Investments in Emerging Markets

Investing in the securities of companies (and, from time to time, governments) in
emerging markets involves certain considerations not usually associated with investing in
securities of companies based in developed countries or those of governments of developed
countries, including political and economic considerations, such as greater risks of
expropriation, nationalization, confiscatory taxation or similar risks, limitations on the
removal of assets and general social, political and economic instability; the relatively small
size of the securities markets in such countries and the low volume of trading, resulting in
potential lack of liquidity and in price volatility; evolving and relatively unsophisticated
laws and regulations applicable to the securities and financial services industries;
fluctuations in the rate of exchange between currencies and costs associated with currency
conversion; and certain government policies that may restrict the Fund's investment
opportunities. In addition, accounting and financial reporting standards generally are not
as high as U.S. and other developed country standards and, consequently, less information
is typically available concerning companies located outside of developed countries than
for those located in the U.S. and other developed countries. As a result, the Fund may be
unable to structure its transactions to achieve the intended results or to mitigate risks
associated with such markets. It may also be difficult to enforce the Fund’s rights in such
markets. For example, securities traded on non-U.S. exchanges and the non-U.S, persons
that trade these instruments are not subject to the jurisdiction of the SEC or the CFTC or
the securities and commodities laws and regulations of the US. Accordingly, the
protections accorded to the Fund under such laws and regulations may be unavailable. As
another example, the Fund may be exposed to the direct and indirect consequences of
potential or actual political, economic, social and diplomatic changes in China. The Fund
and any investments it may make in China may be subject to the following significant risks
among others: volatility in exchange rates and other economic imbalances resulting from
continued state involvement as China transitions to a market-driven economy;
expropriation; less stringent and less uniform financial reporting standards, practices and
disclosure requirements of publicly listed Chinese companies, lack of publicly available
information about Chinese companies and unreliability of official data; and increasing
geopolitical, governmental, economic and social instability in China.

Limited Diversification

In the normal course of making investments, by virtue of the Fund’s multi-strategy,
multi-manager approach, the Fund is generally expected to have a diverse investment
portfolio. While Millennium monitors investment concentrations for risk management
purposes, it does not establish fixed limits and guidelines regarding diversification of
investments to be followed by the Fund as a whole. As a result, the Fund’s portfolio could,
to a certain degree, become concentrated in a single issuer, industry, market or sector. The
concentration of risk may increase losses suffered by the Fund. It is also possible that the
Fund could become concentrated in any one strategy, and the investments of the strategy
may be more illiquid than the investments in another strategy. In addition, it is possible
that Millennium may select Portfolio Managers who make investments that are
concentrated in a limited number of types of financial instruments. This limited diversity
may lead to greater volatility than would otherwise be the case, and could expose the Fund
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to losses disproportionate to market movements in general. Even when Millennium
attempts to control risks and diversify the portfolio, risks associated with different assets
may be correlated in unexpected ways, with the result that the Fund faces concentrated
exposure to certain risks. Although Millennium attempts to identify, monitor and manage
significant risks, these efforts do not take all nsks into account and there can be no
assurance that these efforts will be effective. Any inadequacy or failure in Millennium’s
risk management efforts could result in matenal losses for the Fund.

Borrowing and Lending Activities and Margin Reguiremenis

The Fund borrows, pledges, loans and otherwise finances assets on both a secured
and an unsecured basis and may issue notes or enter into credit agreements, indentures or
other financing arrangements in order to achieve efficient financing structures.

At any given time, the outstanding contractual obligations of the Fund are likely to
total well in excess of its equity. There is no restriction on the ability of the Fund to borrow
or enter into such contractual obligations. The brokers and market counterparties with
which the Fund transacts will usually have a secured claim against the assets of the Fund
that are on deposit with the brokers or counterparties, senior to the claim of the Feeder
Funds (and their investors). Significant losses from investment activities or changes in
market conditions that affect the assets could result in the brokers’ or counterparties’
foreclosing on the assets securing the obligations. The Fund may maintain balances with
certain counterparties in excess of margin requirements or other obligations to such
counterparties (i.e., “excess collateral”). In the event of the insolvency of the financing
provider under such an arrangement, the Fund’s claim for the value of such excess
collateral would be unsecured.

While the Fund seeks to enter into “lockup™ agreements with many of its key equity
prime brokerage counterparties limiting the ability of those counterparties to change
financing or margin terms, recall loans or refuse to execute trades for a period of time after
notice is given absent an event of default or other termination event under the agreements,
creditors that provide financing to the Fund may, in certain circumstances, accelerate a loan
and require repayment in full upon the occurrence of certain events, including: (i) changes
in key management; (i1) suspension of redemptions; (iii) violations of minimum capital
levels; (iv) the imposition of regulatory sanctions on the Fund or its key personnel that
would materially and adversely affect the Fund’s ability to conduct its business or perform
under the agreements; or (v) certain market conditions, including in the event that such
counterparty is no longer able to secure financing. In addition, market conditions may
make it difficult to obtain committed financing for extended periods of time or at all,
particularly when assets securing the financing are less liquid and such agreements may
not be available or economically attractive with respect to certain asset classes. In many
cases, when such lockup agreements are not in place, the banks and dealers that provide
financing to the Fund may apply discretionary margin, “haircut” financing and security and
collateral valuation policies, Changes by banks and dealers in such policies, or the
imposition of other credit limitations or restrictions, including those due to market
circumstances or governmental, regulatory or judicial action, may result in large margin
calls, requirements to post additional collateral, loss of financing, forced liquidation of
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assets , termination of swap or repurchase agreements or cross defaults to agreements with
the same or other counterparties. Any such adverse effects may be exacerbated in the event
that such limitations or restrictions are imposed suddenly and/or by multiple market
participants at or about the same time. The imposition of any such limitations or
restrictions could compel the Fund to liquidate all or part of its portfolio at disadvantageous
prices.

Assets loaned by the Fund to third parties or collateral used to finance borrowing
may not be required to be kept segregated by the third parties, and may be subject to the
claims of other creditors of the third parties. Third parties that enter into financing
transactions with the Fund may default on their obligations to return the Fund’s assets or
pay amounts owed to the Fund. Additionally, the Fund may experience a delay in the
recovery of or loss of rights in the collateral, if any.

Liguidity; Availability of Credit

The Fund’s investment strategies depend on the availability of credit in order to
permit the financing of its portfolio. The Fund’s liquidity could be impaired by an inability
to access debt markets, an inability to sell assets or unforeseen outflows of cash or
collateral. Any or all of these situations could arise due to circumstances that the Fund
may be unable to control, such as a general market disruption or an operational problem
that affects third parties. A lack of liquidity has historically been the cause of substantial
losses in the securities industry. Liquidity risk will be increased if the Fund is required to
liquidate positions to meet margin requirements, margin calls or other funding
requirements. If there are other market participants seeking to dispose of similar financial
instruments at the same time, the Fund may be unable to sell the financial instruments or
prevent losses relating to the financial instruments. In times of market stress, the
liquidation of securities that are generally regarded as highly liquid nonetheless may result
in the Fund incurring significant losses. Furthermore, if the Fund incurs substantial trading
losses, the need for liquidity could rise sharply while its access to liquidity could be
impaired. The ability of counterparties to take actions following declines in investment
values which result in the forced liquidation of highly leveraged positions in declining
markets, including as a result of the Fund’s having insufficient liquidity to meet margin
calls, could subject it to substantial losses. Millennium may fail to adequately predict the
liquidity that the Fund requires to address counterparty requirements relating to falling
values of investments being financed by the counterparties, which could result not only in
losses related to the investments, but also in losses related to the need to liquidate unrelated
investments in order to meet the Fund’s obligations. The Fund’s losses may be magnified
in the event that significant capital is invested in highly leveraged investments or
investment strategies. Such losses would result in a decline in assets, may lead to requests
from investors in the Feeder Funds to redeem or withdraw remaining assets, and may
damage the Fund’s reputation.

Cost and Availability of Financing

The Fund obtains significant financing from counterparties that are regulated
entities subject to regulatory capital requirements, which require the counterparty to
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maintain certain core capital and risk-based capital ratios and limit the type of assets that
qualify as capital. In addition to the capital requirements, counterparties (or an applicable
affiliate from which a counterparty obtains internal funding) that are depository institutions
are required to comply with (1) reserve requirements that require an institution to maintain
cash reserves at least equal to a certain percentage of the total value of all its transactional
accounts and non-personal time deposits, and (ii) liquidity requirements that require an
institution to maintain cash and other liquid assets at least equal to a certain percentage of
the total value of its net withdrawable deposit accounts and borrowings payable in one year
or less. These regulatory capital, reserve, and liquidity requirements have become more
stringent with the implementation of the standards set forth in the Basel Committee’s 2010
capital and liquidity reform package known as Basel III. The implementation of Basel I1I
may cause the cost of financing obtained by the Fund from such counterparties to become
more expensive or, in some cases, unavailable. Additionally, the margin and collateral
requirements of the Fund with respect to such financing may also increase. An increase in
financing costs may cause certain of the Fund’s trading strategies to become less profitable
or unprofitable. Additionally, an increase in the margin and collateral requirements with
respect to financing may adversely affect the Fund in other ways

Financial Transaction Taxes ("FTTs ")

A number of European countries have adopted or proposed FTTs covering a wide
variety of financial transactions, including transactions in equity and debt securities and
derivatives and certain “high frequency” trading activity. The European Commission has
proposed a pan-European FTT in at least 11 Member States that based on current proposals
would levy the tax at a minimum level of 0.1% of the value of transactions in debt or equity
securities and 0.01% of the value of derivative transactions. There have also been
discussions of proposing an FTT in the U.S. In the future, additional countries may adopt
FTTs and countries that have adopted FTTs may seek to expand the scope of transactions
that are subject to FTTs. There are a number of uncertainties with respect to the calculation,
remittance and enforcement of such FTTs. The FTTs that have been adopted increase the
cost of trading affected financial instruments and in some instances contain measures
designed to preclude avoidance of the tax by trading, for example, in derivative
instruments. In some instances, such FTTs and administrative costs associated with them
would make it prohibitive for the Fund to engage in trading activity subject to the tax, and
there may be no alternative means of trading in equivalent instruments. Any such measures
are likely to increase the costs of the Fund's business, reduce the trading opportunities open
to the Fund, or both, and their effect could be material.

Pasition Limiis

“Position limits” imposed by various regulators or self-regulatory organizations
and exchanges may also limit the Fund’s ability to effect desired trades. Position limits are
the maximum amounts of gross, net long or net short positions that any one person or entity
may own or control in a particular financial instrument. All positions owned or controlled
by the same person or entity, even if in different accounts, may be aggregated for purposes
of determining whether the applicable position limits have been exceeded. Thus, even if
the Fund does not intend to exceed applicable position limits, it is possible that the Fund
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and Other Accounts may be aggregated. To the extent that the Fund’s position limits were
aggregated with an affiliate’s position limits, the effect on the Fund and resulting restriction
on its investment activities may be significant. If at any time, positions managed by
Millennium were to exceed applicable position limits, Millennium would be required to
liquidate positions, which might include positions of the Fund, to the extent necessary to
come within those limits. Further, to avoid exceeding the position limits, the Fund might
have to forego or modify certain of its contemplated trades.

Exposure to Material Non-Public Information.

From time to time, Portfolio Managers or other personnel receive material non-
public information related to the investments of the Fund or Other Accounts with respect
to an issuer of publicly traded securities. In such circumstances, the Fund may be
prohibited by law, policy or contract, including any “restricted list” Millennium maintains,
for a period of time from (i) unwinding a position in such issuer, (ii) establishing an initial
position or taking any greater position in such issuer and/or (ii1) pursuing other investment
opportunities related to such issuer.

Indebredness

The Fund customarily borrows funds on a secured basis. The Fund may also
borrow through the 1ssuance of notes. In the event that funds available to the Fund were
insufficient to meet principal or interest obligations on indebtedness (by reason of
acceleration of the indebtedness or otherwise), then funds would not be available to the
Feeder Funds for equity redemptions or withdrawals or for other purposes. Additionally,
the terms of any indebtedness or related agreements could include covenants restricting the
ability of the Fund to take actions, or waive conditions, that might otherwise have been
taken for the benefit of the Feeder Funds and ultimately their investors. One such covenant
might include a limitation on the Fund’s ability to pay equity distributions, if, for example,
the Fund’s net asset value were to drop below a specified threshold as a result of the
payment. There is no limitation on the right or ability of the Fund to enter into any such
borrowing arrangements or related agreements.

Valwation Risk

The Administrator issues the Fund’s net asset value on a monthly basis after
performing certain checks on valuation and independent verification and reconciliation of
the Fund’s assets and liabilities, as well as reviewing and recording of the Fund’s expenses.
Valuations of publicly traded security positions are compared to market data independently
obtained from third party market data providers. WValuations of some other securities
positions are compared to information received from third parties, including brokers and
independent valuation service providers. Securities positions and cash balances are
reconciled with the Fund’s records based upon confirmations or statements that the
Administrator independently receives from prime brokers and other financial institutions
which hold assets of the Fund. The procedures performed do not constitute an audit in
accordance with auditing standards generally accepted in the United States. (although the
financial statements of the Master Partnership are audited in accordance with such
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standards by the Master Partnership’s independent auditors on an annual basis). The
verification and review work conducted by the Administrator does not constitute a 100%
verification of the valuation work of Millennium.

The initial processes for determining the fair value of the Fund’s positions (which
are generally subject to verification by the Administrator) are administered by
Millennium’s Valuation Committee, which is comprised of persons independent from
specific portfolio management decisions. The fair value of the Master Partnership’s
positions is determined using a number of methodologies described in Millennium’s
valuation policies and procedures as amended or revised from time to time, which may, in
some cases, involve the exercise of a significant degree of judgment by Millennium. The
methodologies Millennium’s Valuation Committee uses in valuing individual investments
are based on a variety of estimates and assumptions specific to the particular investment,
and actual results related to the investment therefore may vary materially as a result of the
inaccuracy of the assumptions or estimates. In addition, the Fund may at times hold illiquid
investments in industries or sectors that are unstable, in distress or undergoing some
uncertainty, and such investments are subject to rapid changes in value. The values of
investments reflected in the net asset value of the Fund (which is used to calculate
performance-based compensation as well as prices paid or payable in connection with
withdrawals or redemptions and new investments) may not always reflect the prices that
would actually be obtained by Millennium on behalf of the Fund if the investments were
immediately liquidated.

The Fund’s audited financial statements generally are prepared in accordance with
GAAP.  Accounting Standards Codification 820, Fair Value Measuremenis and
Disclosures, defines and establishes a framework for measuring fair value under GAAP
and expands financial statement disclosure requirements relating to fair wvalue
measurements. Under rare circumstances, certain of the Fund’s assets or liabilities may be
assigned a value under Millennium’s valuation policies and procedures that diverges from
their valuation in accordance with GAAP.

Investments in Third-Party Invesiment Funds

The Fund has invested and may continue to invest a portion of its assets in
investment funds managed by third parties. The Fund generally will have less ability to (i)
monitor the investments, (i1) regularly obtain full, current information and (111) exercise
control rights over the investments, than it has with respect to other allocations of capital
of the Fund. In addition, the Fund may not be able to withdraw assets from third-party
funds at times when it might otherwise wish to do so. With respect to any such assets, the
Fund generally relies on the valuations provided by the third-party funds and generally will
not have sufficient information to be able to confirm or review the accuracy of the
valuations. In the event that the Fund does not receive a valuation from a third-party fund,
or determines, in its sole discretion, that a valuation is inaccurate or incomplete, the Fund
may, in its sole discretion, determine the fair value of its interests in the third-party fund
independently of the valuations provided by the third-party fund based on information
available to, and factors deemed relevant by, the Fund at the time.

11-27

CONFIDENTIAL UBSTERRAMARCOO04030
EFTA00239362



FOR EXISTING INVESTOR USE ONLY

Trade Fxecution Risk

Many of the investment techniques used by the Portfolio Managers require the rapid
and efficient execution of transactions, or the ability of the Portfolioc Managers to
accumulate or liquidate large positions. Inefficient execution can impair realization of the
market opportunities sought with the techniques.

Trade Frror Risk

Occasionally, transactions may be executed erroneously on terms other than those
intended by the Fund or a Portfolio Manager. For example, a transaction may be executed
in the wrong asset, for the wrong quantity or price, to buy when the Fund or a Portfolio
Manager meant to sell, to sell when the Fund or a Portfolio Manager meant to buy, or by
reason of a programming error in a trading program. Programming errors could also lead
to the submission of repetitive orders or orders otherwise made in excess of any intention,
or could cause an algorithm-driven program to bypass risk management or other controls.
Except to the extent otherwise required by law, the Fund will bear the losses or costs of
any such errors, unless Millennium determines that the error occurred due to fraud, gross
negligence or reckless or intentional misconduct by Millennium (or, in certain
circumstances, its agents) or Millennium determines that it is appropriate to charge a
Portfolio Manager for the costs and expenses of the error. Given the potentially large
volume of transactions executed on behalf of the Fund, investors should expect that trade
errors will occur from time to time.

Risks of Certain Trading Strategies, Techniques and Instruments
Investment Strategies of the Portfolio Managers

Portfolio Managers, among other things, will seek to use specialized investment
strategies, follow allocation methodologies, apply investment models or assumptions, and
enter into hedging and other strategies intended to affect their performance and risk levels.
The Fund cannot guarantee that any Portfolio Manager will have success in achieving any
goal related to those practices.

Relative Value and Fundamental Value Strategies

Certain Portfolio Managers may engage in both relative-value/arbitrage and
fundamental-value strategies with directional exposures. Certain Portfolio Managers will
use elements of both approaches in their strategies. Fundamental-value strategies
frequently involve judgments about the future direction of financial instrument prices,
markets and market factors, If Portfolio Managers make incorrect judgments, the Fund
could fail to earn profits or could sustain significant losses. Arbitrage and relative-value
strategies seek to profit from mispricings and inefficiencies in the capital markets,
frequently by entering into simultaneous long and short positions. Pure arbitrage
opportunities are rare. Relative-value/arbitrage Portfolio Managers may hold directional
exposures to select financial instrument prices, markets, and market factors. Generally, it
is not possible to hedge all risks and exposures in relative-value/arbitrage strategies.
Arbitrage and relative-value strategies frequently entail the use of significant leverage and
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derivative instruments, which may be volatile and illiquid. Portfolio Managers may be
incorrect about perceived mispricings among financial instruments, relative mispricings
could be sustained for an extended period or Portfolio Managers may be unsuccessful in
structuring and executing trades to profit from perceived mispricings. Financial
instruments may move in unexpected patterns. Even if financial instruments are mispriced
relative to each other based on historical or other relationships, they may fail to converge
in price for various reasons. The historical relationships between the prices of different
securities and financial instruments may change suddenly and unexpectedly for various
reasons. Also, strategies that are largely uncorrelated under normal market conditions may
become more correlated at times of market stress. As a result, relative value/arbitrage
strategies may be subject to the same risk of loss as fundamental or directional strategies.

Model-based Strategies

Certain of the Fund’s investment strategies are based on models of the behavior of
financial instruments, market conditions or certain market participants and use formulas or
algorithms to make trading decisions by reviewing a variety of inputs, comparing the
information against historical and current data, and predicting price movements. These
models are developed by Portfolio Managers or third parties. Models generally must be
updated in order to remain effective. There can be no assurance that Portfolio Managers
will be able to continue to develop, update or acquire effective models and any changes
that are made in an attempt to respond to perceived changes in market conditions may be
unsuccessful. Additionally, virtually all computer programs contain some errors or “bugs”
and it is impractical to eliminate 100% of the bugs in the programming process (although
programs generally are tested before they are put into use, in an attempt to eliminate errors
that would be likely to have significant consequences). As a result, while Millennium
expects that its and the Portfolio Managers’ personnel will endeavor to minimize the effect
of programming errors, Millennium cannot provide any assurance that all programs will in
all instances operate in the intended manner, and there may be remaining programming
errors which could have substantial adverse consequences.

Statistical Arbitrage Strategies

The success of some of the Fund’s statistical arbitrage or quantitative strategies
depends on the market values of various financial instruments moving towards their
theoretical values (or relative values) as predicted by statistical modeling. In the event of
market disruptions generally or specific events that cause deviations from historical
relationships between certain financial instruments and other instruments or data points
used to predict value, significant losses could be incurred.

Regulatory Risks Applicable to Algorithmic Trading Strategies

A recent increase in govemmental and regulatory scrutiny has focused on
investment funds that operate automated or computer-based trading. Such scrutiny has led
and can in the future lead to costly investigations, litigation, legislative testimony, loss of
reputation, fines and settlements, and could also result in additional severe consequences.
The SEC approved a two-year pilot program that began in May 2016 and will allow equity
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securities of certain, small-cap companies with a market capitalization of $3 billion or less,
among other factors, to trade in five-cent increments. This may have the effect of
increasing the cost of trading by market participants, including the Fund. The SEC has
considered the imposition of additional mechanisms to eliminate “quote stuffing,” whereby
large numbers of stock orders are placed and canceled almost immediately, such as by
setting minimum amounts of time for which stock quotes must remain active. The
implementation of new trading “circuit breakers™ and additional trading limitations are also
being considered by the SEC. These mechanisms would restrict programmatic trading in
the event that a market moved up or down by more than a predetermined number of points
on any trading day. The CFTC proposed Regulation Automated Trading (“Regulation
AT") in November 2015, which would impose potentially burdensome risk and
compliance controls on any person engaged in “algorithmic trading” on any U.S.
designated contract market, including among other things, certain pre-trade risk controls,
and policies addressing controls around model development, testing and monitoring and
algorithmic-focused training. The MIiFID Il Proposals in the European Union also
introduce rules on algorithmic trading in financial instruments (as described below under
“The EU Regulation on Markets in Financial Instruments”). In the event of their
implementation, compliance with any one or more of the abovementioned proposed
regulations may negatively impact the ability of certain Portfolio Managers to effect their
trading strategies, and may in turn have a negative effect on the Fund’'s investments.
Regulation of algorithmic trading is also being considered by other global securities
regulators.

Quantitative Analysis

Certain Portfolio Managers as well as the Fund’s risk management systems rely
heavily on quantitative models and information and data that is supplied or acquired rather
than developed by trade-by-trade analysis and discretion. Models are used to construct sets
of transactions and investments, to value investments or potential investments for trading
purposes, to provide risk management insights, and to assist in hedging the Fund’s
investments. When models and data prove to be incorrect, misleading or incomplete, any
decisions made in reliance thereon expose the Fund to potential risks. For example, by
relying on models and data, a Portfolio Manager may be induced to buy certain investments
at prices that are too high, to sell certain other investments at prices that are too low, or to
miss favorable opportunities altogether. Similarly, any hedging based on faulty models
and data may prove to be unsuccessful. A significant number of the models are predictive
in nature. The use of predictive models has inherent risks. For example, such models may
incorrectly forecast future behavior, leading to potential losses on a cash flow and/or a
mark-to-market basis. In addition, in unforeseen or certain low-probability scenarios (often
involving a market disruption of some kind), such models may produce unexpected results,
which can result in losses for the Fund. Furthermore, because predictive models are usually
constructed based on historical data supplied or acquired, the success of relying on such
models may depend heavily on the accuracy and reliability of the supplied historical data.
While such data regarding historical market conditions, pricing and other information is
believed to be accurate, such data will not necessarily be independently verified in each
instance. All models rely on correct market data inputs. If incorrect market data is entered
into even a well-founded model, the resulting valuations will be incorrect. In addition,
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given that the systems can execute trades autonomously, undesired results may only be
detected after the fact, perhaps after a significant number of transactions have occurred.

Data Feed Failure

Certain Portfolio Managers’ models utilize data feeds from a number of sources. 1If
such data feeds become corrupted, compromised or discontinued, or become undeliverable
or inaccessible in a timely manner, the models may not be properly formulated. The failure
to receive the data feeds or receive the data feeds in a timely manner may leave a Portfolio
Manager unable to trade, and may expose the Fund to risk of loss or loss of opportunities,
especially if the loss of the data feed coincides with turbulent market conditions. If the
data feeds are discontinued, compromised in any material respect or not deliverable or
accessible in a timely manner, it may result in a material loss to the Fund.

Use of Simulations

Certain Portfolio Managers’ investment processes will involve the construction of
investment strategies based on a combination of trading signals and the simulated back-
testing of such trading signals and investment strategies against historical market
conditions, pricing and other information over chosen historical time periods. Similarly,
certain Portfolio Managers may use simulations as part of the process of determining how
to allocate investment strategies among the Fund and Other Accounts. Simulations
generated by a Portfolio Manager for the purpose of constructing the Fund’s portfolio and
allocating investment strategies between the Fund and Other Accounts involve numerous
methodologies and assumptions, certain of which are highly subjective in nature. There
can be no guarantee that the predictive results of any simulation will be accurate. For
example, a simulation may not reflect the impact that material economic and market
conditions may have had on the Portfolio Manager’s decision making if the simulation had
been reflective of actual trading by the Portfolio Manager. Methodologies and assumptions
used to generate simulations are subjective in nature and modifications in the
methodologies used and assumptions made could materially impact the results of a
simulation and associated investment activity.

Obsolescence Risk

The Fund is unlikely to be successful in strategies relying on models unless the
assumptions underlying the models utilized by Portfolio Managers prove to be realistic
more often than not, and either remain realistic and relevant in the future or are adjusted to
account for changes in the overall market environment. If such assumptions are inaccurate
or become inaccurate and are not adjusted, it is less likely that profitable trading signals
will be generated. 1If and to the extent that the models do not reflect certain relevant factors,
and the Portfolio Manager does not successfully address such omission through its testing
and evaluation and modify the models accordingly, significant losses may result. Portfolio
Managers may, and often do, continue to test, evaluate and add new models, as a result of
which the existing models may be modified from time to time. There can be no assurance
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that any modifications will achieve their intended objective or as to the effects (positive or
negative) of any modification on a particular strategy’s or the Fund’s performance.

Crowding Convergence

There is significant competition among quantitatively focused managers and the
ability of applicable Portfolio Managers to deliver returns that have a low correlation with
global aggregate equity markets, and to achieve their intended results generally, may by
dependent on their ability to employ models that are simultaneously profitable and
differentiated from those employed by other similar managers. To the extent that such
Portfolio Managers are not able to develop sufficiently differentiated models, and maintain
the differentiating factors, such Portfolio Managers’ intended investment objective may
not be met, irrespective of whether the models are profitable in an absolute sense. In
addition, to the extent that such Portfolio Managers’ models come to resemble those
employed by other managers, the risk that a market disruption that negatively affects
predictive models will adversely affect the Fund is increased, as such a disruption could
accelerate reductions in liquidity or rapid repricing due to simultaneous trading across a
number of funds in the marketplace.

Unauthorized Access Risk

The ability of certain Portfolio Managers to achieve their investment goals for the
Fund is dependent in large part on their and the Fund’s ability to develop and protect such
models and proprietary research. The models and proprietary research and the models and
data are largely protected by us through the use of policies, procedures, agreements,
surveillance and other measures designed to create and enforce confidentiality, non-
disclosure and similar safeguards. There can be no assurance, however, that such
safeguards will be successful, and unauthorized access to such information could lead to
opportunities for third parties to reverse-engineer such Portfolio Managers’ models and
thereby impair the performance of the Fund.

Trend Following

Certain trading decisions made by certain Portfolio Managers may be based on
trend following. Any factor that would lessen the prospect of major trends occurring in the
future (such as changes in regulation of financial markets) may reduce the prospect that a
particular trading method or strategy will be profitable in the future. In the past, there have
been periods without discernible trends and such periods will likely continue to occur in
the future. Moreover, any factor that would make it more difficult to execute trades at
desired prices in accordance with the signals of the trading method or strategy (such as a
significant lessening of liquidity in a particular market) would also be detrimental to
profitability. Further, many managers’ trading methods utilize similar analyses in making
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trading decisions. Therefore, bunching of buy and sell orders can occur, which makes it
more difficult for a position to be taken or liquidated.

Market Data

Millennium, like many financial institutions, uses a wide variety and large quantity
of market data procured from a host of different suppliers, including multiple exchanges.
Notwithstanding certain Portfolio Managers’ reliance on large quantities of market data,
sources of market data may decline over time, which could adversely impact the investment
program of the Fund. In addition, market data contract pricing and terms are complex and
subject to change without prior notice in many cases; increases in market data contract
pricing could make the acquisition of certain data significantly more expensive, which
would negatively impact the Fund’s net performance by reducing returns or making it cost-
prohibitive to acquire or retain certain data sources.

Risks Inherent in Computer-Driven and Technological Systems

Millennium and its Portfolio Managers rely extensively on a wide range of
technological systems, including computer hardware and software systems and
telecommunications systems, in all phases of daily operations, including research,
valuation, trade identification and construction, trade execution, clearing, risk
management, back office functions and reporting. Such systems are subject to a number
of inherent and unpredictable risks. For example, there may be materially adverse
undiscovered errors in software programs, costs of procurement of such technology may
increase; claims related to intellectual property infringement may be brought against users
of technology, including the Fund, software and/or hardware may malfunction and/or
degrade; electronic and telecommunications delivery may fail; security breaches may lead
to unauthorized trades or stolen intellectual property; services provided by third-party
vendors to support the intellectual property systems may be interrupted; and computer-
driven trading errors may occur.

Merger Arbitrage and Other Event-Driven Strategies

Merger arbitrage and other event-driven, including index rebalancing, investment
strategies generally incur significant losses when proposed transactions are not
consummated, issuer modifications or reweighting applied to indices do not occur as
anticipated or other expected events do not occur. The consummation of mergers, tender
offers, exchange offers and other significant corporate events can be prevented or delayed
by a variety of factors, including: (i) regulatory intervention; (ii) efforts by a target
company to pursue a defensive strategy; (iii) the failure to obtain necessary shareholder
approvals, (iv) adverse company, market or business conditions resulting in a material
change or termination of the pending transaction; (v) additional requirements imposed by
law; and (vi) the inability to obtain adequate financing. Any such events could lead to
losses. Index rebalancing strategies rely on directional long and short positions based on
anticipated modifications and reweighting of issuers making up a certain index or indices.
These strategies may result in increased concentration risk with respect to any issuer that
is part of such an index. In addition, given that other market place participants may pursue
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an index rebalancing strategy and anticipate similar directional trades (on a long and/or
short basis) at or around the same time, index rebalancing strategies may lead to potential
for losses resulting from a scarcity of sourcing for trades pertaining to an issuer.

Convertible Arbitrage Strategies

Convertible arbitrage strategists identify convertible bonds, convertible preferred
stocks or warrants that appear mispriced or undervalued, yet offer a favorable rate of return.
By establishing a long position in a convertible security (usually preferred stock or bonds)
and an offsetting (complete or partial) short position in the underlying security into which
the convertible security is convertible (usually common stock of the issuer), a Portfolio
Manager invests with the expectation of capturing price or vield differences or to seek to
profit from cash flow (e.g., coupon income and stock borrowed rebate). There can be no
assurance that a Portfolio Manager will be able to identify profitable convertible arbitrage
opportunities or that changes in price differentials will not cause losses. Generally, changes
in interest rates can influence the investment value of a convertible security. The credit
standing of the issuer, the value of the underlying stock and other factors may also have an
effect on the convertible security’s investment value. A convertible security may be
subject to redemption at the option of the issuer at a price established in the convertible
security’s governing instrument. If a convertible security held by a Portfolio Manager is
called for redemption, the Portfolio Manager will be required to permit the issuer to redeem
the security, convert it into the underlying common stock or sell it to a third party. Any of
these actions could result in losses to the Fund or otherwise have an adverse effect on the
Fund’s ability to achieve its investment objective.

Option-Volatility Trading

Option-volatility trading is a derivatives-based strategy that seeks to profit from
market turbulence (or the lack thereof), as reflected in movements in option prices that
result from market fluctuations. The goal of a Portfolio Manager emploving this strategy
is to buy inexpensively priced (i.e., cheap implied volatility) options whose underlying
instruments are expected to be more volatile, and sell expensively priced (i.e., rich implied
volatility) options whose underlying instruments are expected to be less volatile. The
strategy may be implemented through options on equities and equity indices, or in other
asset classes such as FX and fixed income. Such option combinations include spreads
(buying an option to buy or sell an asset while simultaneously selling an option to buy or
sell the same asset with a different expiration date or strike price) or straddles (option
combinations that will profit from movement in the level of the value of an asset outside
of certain bands, or the lack of such movement, without regard to whether the movement
is upward or downward). Option-volatility trading may also involve trades in which futures
(or other denvatives) are used to create a position that synthetically resembles an option or
option combination, or in which options are purchased or sold versus an offsetting position
in the underlying market (such as a basket of stocks). The decision process is dependent
on fundamental and technical analysis of the underlying instruments and computer models
are often used to enhance the execution of various hedges. Option-volatility trading is a
complex financial strategy and requires significant resources and capabilities. The pricing
of options, VIX futures, volatility swaps, variance swaps and other related products
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(together, “volatility derivatives”) involves a wide variety of factors—including prices of
the underlying assets, implied volatility surfaces, interest rate yield curves, and time to
expiry. Not only will different traders differ among themselves concerning the correct
theoretical value for a given volatility derivative, but actual and theoretical values may
diverge for extended periods of time. There can be no assurance Portfolio Managers will
correctly identify volatility derivative positions that are mispriced relative to the underlying
or relative to another volatility denvative or that the market will, in fact, regress to
theoretical values. In addition, when trading options on equity indices, the Fund could
suffer losses from increased diversification in the index even when individual equities are
more volatile than expected, resulting in less than expected movement in the index. As a
consequence of the foregoing factors, substantial losses could be incurred by the Fund.

Short Positions

Portfolio Managers routinely take short positions in a wide range of assets, typically
as part of a hedged strategy intended to reduce the risk of investing. A short sale of an
asset exposes the seller to the risk of an increase in the market price of that asset with a
theoretically unlimited risk of loss. Purchasing assets to close out a short position can itself
cause their market price to nse further, increasing losses on the short position.
Furthermore, Portfolio Managers may prematurely be forced to close out a short position
if a lender demands the return of the asset borrowed (and sold short) and an altemative
source of borrowing that asset is not available. Certain market regulators have imposed
restrictions (including required reporting) or bans on the ability of market participants to
take short positions and the frequency with which such restrictions are imposed has
increased in recent years. Among other things, such restrictions make hedging practices
more difficult and expose the Fund to greater risk.

Portfolio Turnover

Portfolio Managers frequently invest on the basis of short-term market
considerations. The turnover rate of the Portfolio Managers’ positions may therefore be
significant, potentially involving substantial brokerage commissions and fees.

Loan Participations

The Fund or certain of its affiliates may buy and sell loan participations (i.e.,
interests in a loan, generally governed by a credit agreement between the original lending
syndicate and the borrower) in the secondary market. These investments involve certain
risks in addition to those associated with direct loans. A loan participant has no direct
contractual relationship with the borrower of the underlying loan. As a result, the
participant generally is dependent on the lender that oniginated the loan to enforce its rights
and obligations under the credit agreement in the event of a default, and may not have the
right to object to amendments to or modifications of the terms of the credit agreement in
which it participates. A participant in a syndicated loan generally does not have voting
rights, which are retained by the lender that originated the loan. In addition, a loan
participant may be subject to the credit risk of the lender from which the participation is
purchased as well as that of the borrower, since a loan participant is dependent upon the
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lender or lenders from which the participation is purchased to furnish to the participant its
share of payments of principal and interest received on the underlying loan. Participations
in which the Fund invests generally are not secured obligations of the lender or lenders
from which they are acquired.

Distressed and High-Yield Securities

Certain Portfolio Managers may invest in securities issued by, or other indebtedness
of, companies in weak and/or deteriorating financial condition, experiencing poor
operating results, needing substantial capital investment, having negative net worth, facing
special competitive or product obsolescence problems or involved in bankruptey or
reorganization proceedings. Investments of this type are generally not exchange-traded
and, as a result, these instruments trade in the over-the-counter marketplace, which is less
transparent than the exchange-traded marketplace, and further, may involve substantial
financial and business risks, which are often heightened by an inability to obtain reliable
information about the issuers. The investments can result in significant or even total losses.
In addition, the markets for distressed and high-yield securities are frequently illiquid.

The market prices of distressed and high-yield assets are subject to abrupt and
erratic market movements and above-average price volatility, and the spreads between the
bid and asked prices of such assets may be greater than those prevailing in other markets.
It may take a number of years before the market price of the assets reflects their perceived
intrinsic value, if they ever do. In liquidation (both in and out of bankruptcy) and other
forms of corporate reorganization, there exists the risk that the reorganization either will
be unsuccessful (for example, due to failure to obtain requisite approvals), will be delayed
(for example, until various lhabilities, actual or contingent, have been satisfied), or wall
result in a distribution of cash or a new asset the value of which will be less than the
carrying value of the asset in respect of which the distribution was made. Distressed assets
also may be adversely affected by laws relating to, among other things, fraudulent transfers
and other voidable transfers or payments and lender liability, as well as bankruptcy and
other judicial courts’ power to disallow, reduce, subordinate or disenfranchise particular
claims.

High-yield instruments face ongoing uncertainties and exposure to adverse
business, financial or economic conditions which could lead to the issuer’s inability to meet
timely interest and principal payments. The market values of certain of these lower-rated
and unrated debt instruments tend to reflect individual corporate developments to a greater
extent than do higher-rated instruments which react primarily to fluctuations in the general
level of interest rates, and tend to be more sensitive to economic conditions than are higher-
rated instruments. Companies that issue such instruments are often highly leveraged and
may not have available to them more traditional methods of financing. It is possible that a
major economic recession could disrupt severely the market for such instruments and may
have an adverse impact on the value of such instruments. In addition, it is possible that
any such economic downturn could adversely affect the ability of the issuers of such
instruments to repay principal and pay interest thereon and increase the incidence of default
of such instruments.
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Differential Cash Flows on Relared Positions

Certain of the Fund’s strategies may involve taking positions that are subject to
unilateral margin in favor of the counterparty. These positions may be related to or hedged
with other positions margined on a bilateral mark-to-market basis, which may require the
Fund to supply margin on a position while a counterparty would not be required to supply
margin on the related position. Additionally, there may be circumstances where the
financing costs of related positions may become imbalanced (e.g., where the financing rates
of one of the positions is subject to more frequent revision). Due to the cash flow
imbalances between the assets, in certain market scenarios, the Fund may be forced to close
out the positions, perhaps at disadvantageous prices, or may bear additional expenses in
keeping positions open.

Stractured Tnvestment Products

Certain Portfolio Managers may invest in, or otherwise participate in a variety of
different structured investment products; for example, total return swaps, participating
notes, options, credit default swaps and collateralized debt obligations. These structured
products involve not only the risks of the underlying “reference asset,” but also other risks
including, without limitation, acceleration of the financing embedded in the structure,
counterparty credit risk, and/or restrictions imposed on the management and nature of the
permissible reference assets and costs of creating the structured products.

Interest-Rate and Foreign Exchange-Rate Risks

The prices of assets held by the Fund may be sensitive to interest-rate and foreign
exchange-rate fluctuations; such fluctuations could cause the U.S. dollar value of long and
short positions to move 1n unanticipated directions. To the extent that interest-rate and
foreign exchange-rate assumptions underpin the hedging of a particular position,
fluctuations in rates could invalidate those underlying assumptions and expose the Fund to
losses. The Fund is not obligated to hedge its exposure to any risks, including, without
limitation, interest-rate and foreign exchange-rate risks.

Mortgage-backed Securities ("MBS ") and Asset-backed Securities (“"ABS ")

Some investment characteristics of MBS and ABS differ from traditional debt
securities. Among the major differences are that interest and principal payments are made
more frequently, usually monthly, and that the principal may be prepaid at any time
because the underlying mortgages or other assets generally may be prepaid at any time.
The frequency with which prepayments (including voluntary prepayments by the obligors
and liquidations due to defaults and foreclosures) occur on loans and other assets
underlying MBS and ABS will be affected by a variety of factors including the prevailing
level of interest rates as well as economic, demographic, tax, social, legal and other factors.
Generally, mortgage obligors tend to prepay their mortgage loans when prevailing
mortgage rates fall below the interest rates on their mortgage loans. Although ABS are
generally less likely to experience substantial prepayments than are MBS, certain of the
factors that affect the rate of prepayments on MBS also affect the rate of prepayments on
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ABS. Particular investments may experience outright losses, as in the case of an interest
only security in an environment of accelerated actual or anticipated prepayments.
Particular investments will be affected by the credit quality of their underlying loans and
the creditworthiness of the borrowers. Also, particular investments may underperform
relative to hedges that a Portfolio Manager may have constructed in these investments,
resulting in a loss.

Hliguid and Restricted Securities

Certain Portfolio Managers may invest in illiquid over-the-counter securities,
securities of young, development-stage companies (whether publicly traded or issued in a
private placement) and financially troubled companies, non-publicly traded securities,
MBS, ABS and securities traded on exchanges in less-developed markets, and may make
other investments that are relatively illiquid or that subsequently become illiquid. In
general, securities and other investments are classified as illiquid because there are
legally-imposed restrictions on resale or liquidation, because the market for the particular
security or the volume of trading is so small as to effectively impose limits on the speed or
price at which the liquidation of a given position can be effected, or due to a combination
of the foregoing factors. Portfolio Managers may be unable to sell illiquid securities and
imvestments at the most opportune times or at prices approximating the value at which the
Fund is carrying the securities or investments.

Small Capitalization Companies

Certain Portfolio Managers may invest in securities of small capitalization
companies and recently organized companies and may establish significant long or short
positions in such securities. While such secunities may provide significant potential for
appreciation, the securities of certain companies, particularly smaller-capitalization
companies, involve higher risks in some respects than do investments in securities of larger
companies. Historically, such securities have been more volatile in price than those of
larger capitalized, more established companies. The securities of small capitalization and
recently organized companies typically pose greater investment risks because the issuers
may have limited product lines, distribution channels and financial and managerial
resources. In particular, small capitalization companies may be operating at a loss or have
significant period-to-period variations in operating results; may be engaged in a rapidly
changing business with products subject to substantial risk of obsolescence, may require
substantial additional capital to support their operations, to finance expansion or to
maintain their competitive position; and may have substantial borrowings or may otherwise
have a weak financial condition. In addition, these companies may face intense
competition, including competition from companies with greater financial resources, more
extensive development, manufacturing, marketing, and other capabilities, and a larger
number of qualified managerial and technical personnel. Further, there is often less
publicly available information concerning such companies than for larger, more
established businesses. The equity secunities of small capitalization companies may not be
traded in the volumes typical of larger capitalization companies. Consequently, the
Portfolio Managers or entities in which the Portfolio Managers invest may be required to
dispose of the securities or cover a short position over a longer (and potentially less
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favorable) period of time than is required to dispose of or cover a position with respect to
the securities of larger, more established companies. Investments in small capitalization
companies may also be more difficult to value than other types of securities because of the
foregoing considerations as well as lower trading volumes. Investments in companies with
limited operating histories may be more speculative and may entail greater risk than
investments in companies with an established operating record. Additionally, transaction
costs for these types of investments are often higher than for those in larger capitalization
companies. In addition, due to thin trading in the securities of some small-capitalization
companies, an investment in those companies may be illiquid.

Hedging Transactions

The Fund utilizes financial instruments both for investment purposes and for risk
management purposes in order to: (i) protect against possible changes in the market value
of the Fund’s investment portfolio resulting from fluctuations in the securities markets and
changes in interest rates; (ii) protect the Fund’s unrealized gains in the value of the Fund’s
investment portfolio; (iii) facilitate the sale of any such investments; (iv) enhance or
preserve returns, spreads or gains on any investment in the Fund’s portfolio; (v) hedge
against a directional trade; (vi) hedge the interest rate or currency exchange rate or other
specific attributes of any position among such Fund’s lhiabilities or assets; (vii) protect
against any increase in the price of any securities the Fund anticipates purchasing at a later
date; or (viii) satisfy any other purpose that the Portfolio Manager deems appropriate.

Hedging against a decline in the value of a portfolio position does not eliminate
fluctuations in the values of portfolio positions or prevent losses, although hedging does
typically reduce the risk of loss. On the other hand, the hedging transactions also limit the
opportunity for gain if the value of a portfolio position should increase. Moreover, it should
be noted that (i) a Portfolio Manager may determine not to hedge against, or may not
anticipate, certain risks, (ii) the portfolio will always be exposed to certain risks that cannot
be hedged, and (iii) there is no guarantee that a hedge will be properly implemented, will
function in the manner anticipated or will not be adversely effected by changes in the
applicable law or regulation.

The success of the Fund’s hedging transactions to a significant degree will be
subject to the ability of each Portfolio Manager correctly to assess the relationships
between groupings of securities within the Portfolio Manager’s portfolio. In addition, the
degree of correlation between price movements of the instruments used in a hedging
strategy and price movements in the portfolio position being hedged may vary. Since the
characteristics of many securities change as markets change or time passes, the success of
any hedging strategy will also be subject to the ability to continually recalculate, readjust
and execute hedges in an efficient and timely manner. While the Fund may enter into
hedging transactions to seek to reduce risk, such transactions may result in a poorer overall
performance for the Fund than if it had not engaged in such hedging transactions. For a
variety of reasons, a Portfolio Manager may not seek to, and usually will not be able to,
establish a perfect correlation between the hedging instruments utilized and the portfolio
holdings being hedged. Such an imperfect correlation may prevent the Fund from
achieving the intended hedge or expose the Fund to nisk of loss. The Fund will not be
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required to hedge any particular risk in connection with a particular transaction or its
portfolios generally, and it is anticipated that the Fund will always be exposed to certain
risk that may not be hedged and that may not be able to be adequately hedged. The
successful utilization of hedging and risk management transactions requires skills
complementary to those needed in the selection of the Fund’s portfolio holdings.

Currency hedging activities that the Fund engages in on behalf of any Feeder Fund
that issues non-U.S. denominated interests, as described under “Hedging Related to Non-
U.S. Dollar Denominated Sub-Classes,” generally will require the use of a portion of the
Fund’s assets for margin or settlement payments or other purposes. For example, the Fund
may from time to time be required to make margin, settlement or other payments, including
intra-month, in connection with the use of certain hedging instruments. Counterparties to
any currency hedging activities may demand payments on short notice, including intra-
day. As a result, the Fund may liquidate assets sooner than it otherwise would have in
order to have available cash to meet current or future margin calls, settlement or other
payments, or for other purposes. Moreover, due to volatility in the currency markets and
changing market circumstances, the Fund may not be able to accurately predict future
margin requirements, which may result in holding excess or insufficient cash and liquid
securities for such purposes. Where the Fund does not have cash or assets available for
such purposes, the Fund may be required to dispose of assets at disadvantageous prices or
might fail to comply with certain of its contractual obligations. Such failures could,
without limitation, include failing to meet margin calls or settlement or other payment
obligations. If the Fund were to default on any of its material contractual obligations, the
Fund would likely be materially adversely affected.

Hedging Relared to Non-U1.5. Dollar Denominated Sub-Classes

One of the Feeder Funds, Millennium International Ltd., has issued a sub-class of
shares the functional currency of which is the Euro and another sub-class of shares the
functional currency of which is the Yen (collectively, the “Non-USD Shares”). The
Feeder Fund generally expects to seek to hedge the currency exposure of the Non-USD
Shares to minimize, to the extent reasonably practicable, fluctuations in the value of such
shares ansing from fluctuations in the applicable exchange rate and expects to engage in
transactions, including the purchase and sale of spot and forward contracts, currency
options and currency futures contracts to manage U.S. dollar-foreign currency risks. The
expense and risk associated with such transactions is borne by the holders of the relevant
sub-classes of Non-USD Shares. There can be no assurance that the currency hedging
activities in connection with the Non-USD Shares will be effective. In addition, there can
be no assurance that the currency hedging activities will fully protect investors from a
decline in the value of the U.S. dollar against the foreign currency. There may be
circumstances in which the Fund (or any other entity engaging in the hedging of the Non-
USD Shares) determines not to conduct any currency hedging activities in whole or in part
for a certain period of time, including, without limitation, when such entity determines, in
its sole discretion, that currency hedging is not practicable or possible or may materially
and adversely affect the Fund or any of its direct or indirect investors, such actions may be
taken without notice to shareholders of the applicable Feeder Fund. As a result, foreign
currency exposure could go fully or partially unhedged for that peniod of time. There can
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be no assurance that the Fund (or any other entity engaging in the hedging of the Non-USD
Shares), will, or will be able to, hedge, or be successful in hedging, the currency risk
referred to. As an alternative to some or all of the hedging activities described above a
Feeder Fund may maintain part or all of the initial investment in the applicable currency,
and may convert a portion of amounts subsequently earned by the Master Partnership into
such currency and, directly or indirectly, may make that currency available to the Master
Partnership for business conducted in such currency by it in the ordinary course. See
“Related-Party Transactions and Other Accounts; Conflicts—Hedging Activities Related
to Shares of Feeder Funds Not Denominated in U.S. Dollars.”

Cash Management

As noted below in “The Fund’s Investment Program and Description: Eligible
Investments,” the Fund may hold cash or money market instruments. The percentage of
the Fund invested in and among such holdings varies and depends on various factors,
including market conditions and purchases and redemptions or withdrawals of shares or
interests of the Feeder Funds. The Fund may agree to certain restrictions on the liquidity
of the underlying cash or money market instruments in exchange for a more favorable
interest rate or increased capacity (e.g., “time deposits”). Furthermore, when instruments
other than demand deposits of cash are held (e.g., money market instruments or short term
securities), there may be greater market risk, illiquidity risk or the risk of operational delays
in converting the instrument into cash. Demand deposits in cash are generally not
collateralized and would give rise to an unsecured claim in the event of the bankruptcy of
the deposit-taking institution.

Trading in Commodities and Derivatives Generally

Certain Portfolio Managers may utilize derivative instruments such as options,
futures, forward contracts, total return swaps, credit default swaps, and interest rate swaps,
caps and floors, both for investment purposes and as hedges. These are instruments whose
values are based upon underlying assets, indices or reference rates or a combination of
these, and generally represent future commitments to exchange cash flows or to purchase
or sell other financial instruments (or make an equivalent cash payment) at specified future
dates, Certain derivatives (options and credit default swaps in particular) may have
intrinsic value separate from the value of underlying assets based upon market perception
of creditworthiness or expected volatility in the value of the asset. The use of derivatives
involves a variety of matenial risks, including the possibility of counterparty non-
performance as well as of deviations between the actual and theoretical value of the
derivatives. Derivatives also are inherently subject to two sources of risk: risk of loss due
to adverse changes in the value of the underlying asset and risk of loss due to the insolvency
or creditworthiness of the counterparty. In addition, the markets for certain derivatives
may be illiquid.

Derivatives are typically intrinsically leveraged investments that may entail
investment exposures that are greater than the initial amount of collateral required to enter
into the derivative, meaning that an investment in a derivative could ultimately incur losses
many times greater than the initial collateral requirements and could therefore have a
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disproportionate effect on the performance of the Fund. The Fund could also experience
losses if the derivatives that are acquired or sold as a hedge are poorly correlated with the
investment to be hedged, or if a Portfolio Manager is unable to liquidate a position because
of an illiquid secondary market. Changes in liquidity may result in significant, rapid and
unpredictable changes in the prices for derivatives.

The Portfolio Managers may trade commodities, futures and options, and may enter
into swap agreements. The prices of commodities contracts and all denvative instruments,
including futures and options, may depend upon a number of factors, including the prices
of the underlying assets and may be highly volatile. Price movements of commodities,
futures and options contracts and payments pursuant to swap agreements are influenced
by, among other things, interest rates, changing supply and demand relationships, trade,
fiscal, monetary and exchange control programs and policies of governments, and national
and international political and economic events and policies. In addition, the Fund is
subject to the risk of failure of any of the exchanges on which they trade, their
clearinghouses or the clearing brokers through which their trades clear. In the case of
commaodity contracts traded on non-U.S. exchanges and certain derivative instruments, the
Fund may be subject to the risk of the inability of, or refusal by, the counterparty to
perform. In addition, profits realized in non-U.S. markets could be eliminated by adverse
changes in the applicable currency exchange-rate, or the Fund could incur losses as a result
of those changes.

Factors Affecting Commaodities Prices

The values of commodities which underlie commodity futures contracts and other
types of financial instruments are generally affected by, among other factors, the cost of
producing commodities, changes in consumer demand for commodities, the hedging and
trading strategies of producers and consumers of commodities, speculative trading in
commodities by commodity pools and other market participants, disruptions in commodity
supply, weather and climate conditions, changes in interest rates, rates of inflation,
currency devaluations and revaluations, embargoes, tanffs, regulatory developments,
governmental, agricultural, trade, fiscal, monetary and exchange control programs and
policies, political and other global events and global economic factors. In addition,
governments from time to time intervene, directly and by regulation, in certain markets,
often with the intent to influence prices directly. The effects of governmental intervention
may be particularly significant at certain times in certain markets and this intervention may
cause these markets to move rapidly. The Fund and the Portfolio Managers have no control
over the factors that affect the price of commodities. Accordingly, the value of the Fund’s
investments could change substantially and in a rapid and unpredictable manner.

Lnergy

Markets for energy-related commodities, including, without limitation, electricity,
coal, natural gas, crude oil and other petroleum products, can be susceptible to substantial
price fluctuations over short periods of time and are particularly affected by political
events, natural disasters, exploration and development success or failure, and technological
changes. Energy-related commodities are also subject to governmental action for political
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reasons. In addition, significant short-term price volatility can be caused by the inability
to store electricity, tariff regulation and consumer advocacy.

Agricultural Commodities

Agricultural commodities are particularly sensitive to changes in, among other
things, climate, crop and livestock health, world political events, government action
(including export and import restrictions and embargoes), international and regional trade
contracts, labor contracts, transportation systems and crop predictions. Significant
production declines and volume decreases of agricultural commodities can occur as a result
of, among other things, hurricanes, weather patterns, floods, fires and other natural
disasters. In addition, agricultural commaodities are subject to price volatility as a result of
disruptions relating to the facilities necessary to produce, transport, store and deliver the
agricultural commodity. As a result, the net assets of the Fund may be affected by such
factors.

Precious and Industrial Metals

Prices of precious metals (e.g., gold, silver, platinum and palladium) and industrial
metals (e.g., iron and steel) are affected by factors such as cyclical economic conditions,
political events, and monetary policies of various governments and countries. In addition,
certain precious metals are geographically concentrated, and events in those parts of the
world in which such concentration exists may affect their values. Gold and other precious
metals are also subject to governmental action for political reasons. The markets for
precious metals are volatile and there may be sharp fluctuations in prices even during
period of rising prices.

Storage of Physical Commodities

The Fund may from time to time take physical delivery of commodities and store
them for future sale. In such cases the Fund will make use of commercial storage facilities
appropriate to the particular physical commodity in question. Commodities held in storage
are subject to a risk of loss in the event of bankruptcy of the storage facility, or physical
damage to the storage facility and its contents. Physical loss of stored commodities may
be the result of insurable or uninsurable risks. Millennium may choose not to purchase
insurance for insurable risks based on its assessment of the cost of the insurance compared
to the risks insured. Even if the physical commodities owned by the Fund are insured,
certain events such as terrorist attacks or extreme weather events may not be covered by
such insurance.

Physical Assets

Investments in physical assets, including, without limitation, oil, gas, electric
power, transmission facilities and power plants, as well as traditional commodities such as
wheat or sugar, are subject to risks—destruction, loss, industry-specific regulation (e.g.,
pollution control regulation), operating failures, labor relations, etc.—that are not typically
directly relevant to financial instrument trading. In addition the regulation of such assets is
extensive and variable, and the Fund’s interests in certain of such assets could be wholly
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illiquid for long periods of time. Prices of physical assets are affected by factors such as
global supply and demand, investors’ expectations with respect to the rate of inflation,
currency exchange rates, interest rates, investment and trading activities of hedge funds
and commodity funds, and global or regional political, economic or financial events and
situations. Markets can be volatile at times, and there may be sharp fluctuations in prices
even during periods of rising prices.

Leverage, Interest Rates; Margin

The Fund typically borrows funds (and could potentially issue debt securities), and
leverages its investment portfolio in order to be able to increase the amount of capital
available to make investments and for use as collateral in connection with investments in
derivatives. In addition, there is a significant degree of leverage typically embedded in
certain derivative instruments and certain repurchase and reverse repurchase transactions
in the Fund’s investment portfolio. Consequently, the level of interest rates, generally, and
the rates at which the Fund can borrow, in particular, will affect its operating results.
Although leverage will increase investment return if a given Portfolio Manager earns a
greater return on the investments purchased with borrowed funds than it pays for the use
of those funds, the use of leverage will decrease the return of the Fund if the Portfolio
Manager fails to earn as much on investments utilizing borrowed funds as it pays for the
use of those funds. The use of leverage will in this way magnify the volatility of changes
in the value of an interest in the Fund. In the event of a sudden, precipitous drop in value
of the Fund’s assets, the providers of leverage to the Fund may be entitled under their
agreements with the Fund to liquidate the assets at then-prevailing levels, which would be
depressed. There can be no certainty that the assets of the Fund would be sufficient to
repay all of its debts under those or similar circumstances. (See “The Fund’s Investment
Program and Description: Leverage and Loans.”)

Certain Regulatory Risks
Regulatory Changes for Hedge Funds

The legal, tax and regulatory environment worldwide for private funds (such as the
Fund) and their managers is evolving, and changes in the regulation of private funds, their
managers, and their trading and investing activities may have a matenal adverse effect on
the ability of the Fund to pursue its investment program and the value of investments held
by the Fund. There has been an increase in scrutiny of the alternative investment industry
by governmental agencies and self-regulatory organizations, New laws and regulations or
actions taken by regulators that restrict the ability of the Fund to pursue its investment
program or conduct business with brokers and other counterparties could have a matenal
adverse effect on the Fund and the investors’ investments therein. Such laws and
regulations may also materially increase the costs of operating the Fund and the costs of
executing and financing certain strategies utilized by the Fund, which costs are borne by
the Fund. In addition, Millennium may, in its sole discretion, cause the Fund to be subject
to certain laws and regulations if it believes that to be in the Fund’s interest, even if such
laws and regulations may have a detrimental effect on one or more investors.
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Dodd-Frank Act

The U.S. Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd-Frank Act”) was enacted in July 2010. The Dodd-Frank Act has resulted in
extensive rulemaking and regulatory changes that affect private fund managers, the funds
that they manage and the financial industry as a whole. Additionally, under the Dodd-
Frank Act, the SEC and the U.S. Commodity Futures Trading Commission (the “CFTC”)
have mandated (and will mandate) new recordkeeping, reporting, central clearing and
mandatory trading on electronic facilities requirements for investment advisers, which add
costs to the legal, operational and compliance obligations of Millennium and the Fund and
increase the amount of time that Millennium spends on non-investment-related activities.
The Dodd-Frank Act affects a broad range of market participants with whom the Fund
interacts or may interact, including banks, non-bank financial institutions, rating agencies,
mortgage brokers, credit unions, insurance companies, payday lenders and broker-dealers,
and may change the way in which Millennium conducts business with its brokers and other
counterparties. It may take years to fully understand the impact of the Dodd-Frank Act on
the financial industry as a whole, and therefore, the continued uncertainty may make
markets more volatile and make it difficult for Millennium to execute the investment
strategy of the Fund.

Regulation in the Derivatives Industry

The Dodd-Frank Act has had a significant impact on the derivatives industry. The
Dodd-Frank Act divides the regulatory responsibility for derivatives in the United States
between the SEC and the CFTC, a distinction that does not exist in any other jurisdiction.
The CFTC has regulatory authonty over “swaps” and the SEC has regulatory authority
over “security-based swaps.” As a result of this bifurcation and the different pace at which
the agencies have promulgated necessary regulations, different transactions are subject to
different levels of regulation in the US. Though many rules and regulations have been
finalized, there are others that are still in the proposal stage and more that will be
introduced. In addition, there has been and will be extensive rulemaking related to
derivative products by non-U.S. regulatory authorities. Differences between regulatory
regimes may make it more difficult or costly for dealers, prime brokers, futures commission
merchants (“FCMs"), custodians, exchanges, clearinghouses and other entities, such as the
Fund, to comply with and follow various regulatory regimes. There are significant legal,
operational, technological and trading implications that result from the Dodd-Frank Act
and related rules and regulations that may make it difficult or impossible for the Fund to
enter into otherwise beneficial transactions.

Svstemic Risk

Systemic risk is the risk of broad financial system stress or collapse triggered by
the default of one or more financial institutions, which results in a series of defaults by
other interdependent financial institutions. Financial intermediaries, such as clearing
houses, banks, securities firms and exchanges with which the Fund interacts, as well as the
Fund, are all subject to systemic risk. A systemic failure could have material adverse
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consequences on the Fund and on the markets for the securities in which the Fund seeks to
invest.

Assumption of Business, Terrorism and Catastrophe Risks

The Fund may be subject to the risk of loss arising from exposure that it may incur,
indirectly, due to the occurrence of various events, including, without limitation,
hurricanes, earthquakes, and other natural disasters, terrorism and other catastrophic
events, These nisks of loss can be substantial and could have a matenal adverse effect on
the Fund and Feeder Fund investors’ investments therein.

Central Clearing

In order to mitigate counterparty risk and systemic risk in general, various U.S. and
international regulatory initiatives are underway to require certain derivatives to be cleared
through a clearinghouse. In the U.S., clearing requirements were part of the Dodd-Frank
Act. The CFTC imposed its first clearing mandate on December 13, 2012 affecting certain
interest rate and credit default swaps. It is expected that the CFTC and the SEC will
introduce clearing requirements for other derivatives in the future. Trades submitted for
clearing will be subject to minimum initial and variation margin requirements set by the
relevant clearinghouse, the FCM, as well as possible SEC or CFTC mandated margin
requirements. Clearing through FCMs has in certain cases led to losses caused by
operational failure or fraud. As products become more standardized in order to be cleared,
standardized derivatives may mean that the Fund may not be able to hedge its risks or
express an investment view as well as it would using customizable derivatives available in
the over-the-counter markets. Compared to the OTC derivatives market, the Fund may be
subject to more onerous and more frequent (daily or even intraday) margin calls from both
the clearinghouse and the FCM. In addition, clearinghouse margin is dynamic and may be
increased in times of market stress. Although standardized clearing for derivatives is
intended to reduce risk (for instance, it may reduce the counterparty risk to the dealers to
which the Fund would be exposed under OTC derivatives), it does not eliminate risk.
Rather, standardized clearing transfers risk of default from the over-the-counter derivatives
dealer to the central clearinghouse, which may increase systemic risk, potentially more so
than a failure by an OTC derivatives counterparty. The failure of a clearinghouse, although
less likely than the failure of a counterparty, could have a much more significant impact on
the financial system. Because these clearinghouses are still developing and the related
bankruptcy process is untested, it is difficult to speculate what the actual risks would be to
the Fund related to the default of a clearinghouse. Also, a clearinghouse will likely require
that the Fund relinquish control of its transactions if the clearinghouse were to become
insolvent, and, therefore, the Fund would not be able to terminate and close out of a
defaulting clearinghouse’s positions, but would become subject to regulators’ control over
those positions. In such a circumstance, the Fund may not be able to take actions that it
deems appropriate to lessen the impact of such clearinghouse’s default. Applicable
regulations may also require the Fund to make public information regarding its swaps
volume, position size and/or trades, which could detrimentally impact the Fund’s ability to
achieve its investment objectives.
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The EU Regulation on OTC Derivatives Central Counterparties and Trade
HRepositories

The European Market Infrastructure Regulation (“EMIR™) on OTC derivatives,
central counterparties and trade repositories introduced uniform requirements covering
financial counterparties, such as investment firms, credit institutions, insurance companies
and managers of alternative investment funds, and certain non-financial counterparties, in
respect of central clearing of so-called “eligible” OTC denvative contracts through a duly
authorized central counterparty, required reporting the details of derivative contracts to a
trade repository and established certain risk mitigation requirements. Prospective investors
should be aware that the regulatory changes arising from EMIR have increased and may
further increase the cost of entering into derivative transactions and adversely affect the
Fund’s ability to adhere to its investment approach and achieve its investment objective.

Impact of MIFID 1T

The revised Markets in Financial Instruments Directive 2014/65/EU and the Markets in Financial
Instruments Regulation (EU) (“MIiFIR™) (together “MiFID II'") set out new rules
applicable to investment activities and investment services carried on in the European
Union (“EU”). Among other things, MiFID Il mandated broader post-trade transparency
in the EU, and extended the market-facing and regulatory reporting requirements on all
financial instruments traded on a trading venue (and certain other related instruments).
MiFID 1I introduced a new type of regulated trading venue, Organised Trading Facility
(*OTF"), and required that certain OTC derivative contracts be traded only on a regulated
trading venue. MiFID II introduced an EU-wide position limits regime applicable to EU
commodity derivatives, which has direct extraterntorial application and could affect the
portfolio composition and/or trading strategy of the Fund. In addition, MiFID Il introduces
new rules on high frequency and other algorithmic trading in financial instruments, which
may have an adverse impact on the Fund’s operations, including limiting its ability to trade
on EU trading venues in the manner it wishes. MiFID Il also introduced requirements on
firms providing direct electronic access to EU trading venues, including a requirement that
such firms must be firms regulated under MiFID II (or equivalent) and that such firms
undertake appropriate due diligence on the persons to whom they provide direct electronic
access, especially if direct electronic access is provided to non-EU persons. Regulatory
changes arising from MiFID II may adversely affect the Fund’s ability to adhere to its
investment approach and achieve its investment objectives.

Brexit

In June 2016, the UK voted to leave the EU, commonly referred to as “Brexit,” and
as of March 29, 2017 the UK triggered the withdrawal procedures in Article 50 of the
Treaty of Lisbon, initiating a two-year (or, with the agreement of all parties, longer) period
during which the arrangements for exit are to be negotiated. There can be no assurance
that there will be a successful conclusion to those negotiations. This vote and the
withdrawal process could cause an extended period of uncertainty and market volatility,
not just in the UK but throughout the EU, the European Economic Area and globally. It is
not possible to ascertain the precise impact these events may have on the Fund or
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Millennium from an economic, financial or regulatory perspective or whether any such
impact would be material.

Misconduct of Emplovees and of Third-Party Service Providers

Millennium’s reputation is critical to maintaining and developing relationships with
prospective investors, as well as with the numerous third parties with which Millennium
and the Fund do business and with a variety of regulatory authorities. In recent years, there
have been a number of highly publicized cases involving fraud, conflicts of interest or other
misconduct by individuals in the financial services industry, and there is a risk that an
employee of or contractor to Millennium, the Fund or their affiliates could engage in
misconduct that adversely affects the investment strategies implemented by the Fund. Itis
not always possible to deter such misconduct, and the precautions Millennium takes to
detect and prevent such misconduct may not be effective in all cases. Misconduct by an
employee of or contractor to Millennium, the Fund or their affiliates, or even
unsubstantiated allegations of such misconduct, could result in both direct financial harm
to Millennium or the Fund, as well as harm Millennium’s or the Fund’s reputations, which
would have a matenally adverse effect on the Fund primarily as a result of the withdrawal
of assets from the Feeder Funds or increased resistance of investors to make new
investments.

Regulation Under the Laws of the Cayman Islands

Pursuant to the Mutual Funds Law (as amended) of the Cayman Islands, certain
“master funds” (as defined in the Mutual Funds Law) are required to be registered with,
and regulated by, the Cayman Islands Monetary Authority. The Master Partnership is
registered pursuant to the Mutual Funds Law and the consequences of regulation are
described below under “Certain Legal and Regulatory Matters Relating to the Fund—
Cayman Islands Mutual Funds Law.”

Regulatory Actions

From time to time, in the ordinary course of operations, certain of the Fund’s
businesses are subject to regulatory inquiries, investigations and enforcement proceedings
from US. and non-US. governmental agencies, regulatory bodies and securities
commissions, which can be costly and occupy significant staff time and resources. Any
such inquiry, investigation or enforcement proceeding could include civil or criminal
proceedings resulting in a censure, fine, penalty and/or other sanction, including asset
freezes, injunctive or equivalent relief, or the suspension or expulsion of an individual,
Any such inquiry, investigation or enforcement proceeding could have a material adverse
impact on the Fund.

Securities Law Compliance Risks

The domestic and foreign laws and regulations governing trading in the secunities
markets (and governing investing in other kinds of markets) are often complex and difficult
to implement and monitor (and may be even more difficult to implement and monitor in
light of the speed with which certain regulatory changes have been implemented in certain
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jurisdictions), especially in the context of a fund structured like the Fund, and are subject
to re-interpretation (or different interpretations from those applied by the Fund in light of
information currently available to Millennium), which could expose the Fund, Millennium
and their respective atfiliates to hability.

Investments in Foreign Markets and Jurisdictions

The Fund invests its capital in large, liquid, and internationalized markets (such as,
among others, the United States, the United Kingdom, and Japan) as well as lesser-
developed emerging markets. The evolving laws and regulations applicable to the
securities and financial services industries of certain countries subject such markets to
uncertainty. By investing in such markets, the Fund risks misinterpreting or possibly
violating the local laws or the securities regulations of these jurisdictions and is subject to,
among other risks (certain of which are also present in developed markets): (i) currency
exchange-rate risk; (ii) inefficient clearing systems; (iii) the possible imposition of
withholding, income or excise taxes; (iv) the absence of uniform accounting, auditing and
financial reporting standards and practices, less rigorous disclosure requirements and little
or potentially biased government supervision and regulation; (v) the risk of terrorism and
acts of war; and (vi) economic and political risks, including expropriation, exchange
controls and restrictions on foreign investment and repatnation of capital. Emerging
markets may also be more vulnerable to periods of illiquidity and extreme volatility than
the more developed markets. In addition, when periods of stress occur in the developed
financial markets, the emerging markets as a group may suffer major price declines and
illiquidity.

Membership on Exchanges and or in Clearing or Self-Regulatory Organizations

In an effort to facilitate certain investment strategies, the Fund and certain of its
subsidiaries and affiliates have become, and/or may become, members of exchanges,
clearing houses and other self-regulatory organizations and have obtained or will obtain a
variety of governmental licenses or authorizations. Such memberships, licenses or
authorizations subject these persons to a wide range of regulation and other obligations,
including net capital requirements, as well as to audits and other restrictions—in each case,
together with the associated costs.

Risk of Loss

The performance of the Fund and the Feeder Funds can be highly volatile. The
Fund may lose capital through (i) investment losses, (i1) withdrawals of capital by the
Feeder Funds to fund their expenses or in connection with equity withdrawals and
redemptions by their investors or (iii) a combination of investment losses and such
withdrawals of capital. Investment losses may give rise to requests for equity withdrawals
and redemptions, but withdrawals and redemptions may occur irrespective of performance,
and perhaps for reasons wholly unrelated to the Fund or the Feeder Funds.

¥ * ¥
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The foregoing list of risk factors does not purport to be a complete enumeration or
explanation of the risks involved in an investment in a Feeder Fund. Prospective investors
should read Part One and Part Two of this Confidential Memorandum in their entirety and
the Partnership Agreement of the Fund, as well as the organizational documents of the
Feeder Fund in which they intend to invest and consult with their own advisers before
deciding whether to invest in a Feeder Fund.

The Fund®s Management, Structure and Operations
Management

General Partner. The Partnership Agreement grants substantially all of the power
to control the affairs and operations of the Master Partnership to the General Partner. The
General Partner is a Delaware limited liability company that was formed in 1994, The
General Partner also serves as the sole general partner of Millennium USA and Millennium
Offshore Intermediate.

The business address and telephone number of the General Partner and each of the
affiliated Relying Advisers (unless otherwise provided in Appendix I) is 666 Fifth Avenue,
New York, New York 10103-0899 (+1 (212) 841-4100),

Millennium Group Management Trust, a revocable trust (together with any
successor or residuary trust or trusts, the “Trust”) established in July 2017, serves as the
ultimate controller of Millennium, including as the managing member of Millennium
Group Management LLC, which is in turn the managing member of the General Partner
and the general partner of Millennium International Management. Mr. Englander serves
as trustee of the Trust along with a number of other trustees (referred to herein collectively
as the “Trustee Advisory Board™) as disclosed in Millennium’s Form ADV Part One, as
amended from time to time, with Mr. Englander retaining exclusive control of the Trust
until his death or during any period of incapacity (as determined in accordance with the
Trust). Following Mr. Englander’s death or during any period of incapacity, the remaining
members of the Trustee Advisory Board would assume control of the Trust to be exercised
by majority vote. Under the terms of the Trust, in such a circumstance, the trustees
generally would be authorized to appoint additional and successor trustees meeting certain
eligibility criteria specified in the Trust.

It is expected that in such a circumstance where Mr. Englander dies or becomes
incapacitated and the remaining trustees assume control, the day-to-day affairs of
Millennium would continue to be managed by its senior management team, subject to the
oversight of the Trustee Advisory Board, until such time as a decision about ultimate
succession is made by the Trustee Advisory Board (if applicable).

Affiliated Relying Advisers. In addition to the General Partner, Millennium’s
principal related persons that act as investment managers and management companies and
manage the Fund’s capital are set forth on Appendix I attached hereto.

Millennium may in the future register with local regulators if required or if such
registration is deemed appropriate, and in Millennium’s sole discretion, may elect to
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withdraw from existing or future registrations. In addition, Millennium has, and may in
the future set up, additional entities in other jurisdictions to facilitate the research,
management and trading of certain financial instruments. The ownership structure of the
foregoing entities may change from time to time. Please refer to “Related-Party
Transactions and Other Accounts; Conflicts—Inter-Company Loans™ herein for a
description of the structure of the Foreign Advisers (as defined in Appendix I).

Principal and Key Managers, The key members of Millennium’s management team
include the following individuals:

o [srael A. Englander, 70 (founder in 1989), is the founder and principal and
serves as Millennium’s Chairman, Chief Executive Officer and Co-Chief
Investment Officer. Mr. Englander also currently serves as the controlling
trustee of the Trust with ultimate control over Millennium. Mr. Englander has
over 35 years of experience in securities and derivatives across a broad range of
instruments and strategies. He worked as a floor broker and trader on the
American Stock Exchange, has owned a specialist operation from 1982 to 2008,
is former chairman of the Specialist Association and has served on numerous
American Stock Exchange committees, including Allocations, Allocation
Procedures, Emerging Company Marketplace, Options and Special Allocations.
He founded the firm in 1989 with approximately $35 million under
management. Mr. Englander graduated from New York University with a BS
in Finance, and attended New York University Graduate School of Business
Administration.

o John Anderson, 53 (joined in 2015), is Millennium’s Global Co-Head of Fixed
Income and Commodities, based in London. Mr. Anderson has responsibility
for the daily oversight and management of Millennium’s fixed income and
commodities Portfolio Managers. Prior to joining Millennium, Mr. Anderson
spent 24 years with JPMorgan in numerous trading and trading management
roles. He started his financial career as a Fixed Income derivatives trader,
eventually managing global Fixed Income Rates and FX trading before moving
into the commodities business. Within commodities, he ran proprietary trading,
metals trading, global energy trading and principal investments before becoming
Co-Head of JPMorgan’s Global Commodities business. Mr. Anderson earned a
BS degree from Lafayette College, a Master's in Business Administration from
the Ross School of Business at the University of Michigan and holds the CFA
designation.

o Robert (Bob) Jain, 47 (joined in 2016), is Millennium’s Co-Chief Investment
Officer. Prior to his current role, Mr. Jain was at Credit Suisse for 20 years in
various roles, including Global Head of Asset Management, Co-Head of Global
Securities, and Global Head of Proprietary Trading across equities and fixed
income. He began his career at O’Connor & Associates as an Options Trader.
Mr. Jain received his B. A with honors in Political Science from Cornell
University and is a Chartered Financial Analyst. Mr. Jain sits on various
philanthropic and industry bodies including the Board of Harvard Management
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Corporation and The Investor Advisory Committee of the New York Federal
Reserve.

o Simon M. Lorne, 72 (joined in 2004), is Millennium’s Vice Chairman and Chief
Legal Officer. Mr. Lorne oversees compliance, legal, and regulatory functions,
along with management controls and internal audit. Mr. Lorne had been a
partner in the law firm of Munger, Tolles & Olson LLP, which he rejoined in
1999 after originally becoming a partner in 1972, In 1996, he became a
Managing Director at Salomon Brothers where he served as Global Head of
Internal Audit. Following the merger of Salomon Brothers into Travelers Group
Inc., he continued as Managing Director and as a senior member of the General
Counsel’s office. With the merger of Travelers Group and Citicorp Inc., he
organized and coordinated the global compliance function of Citigroup. From
1993 to 1996, Mr. Lorne was General Counsel of the SEC. Mr. Lome graduated
cum laude with an AB from Occidental College and received his JD, magna cum
laude, from the University of Michigan Law School.

o Mark Meskin, 51 (joined in 2002), is Millennium’s Chief Trading Officer and
Global Head of Stat Arb Equities. Mr. Meskin has oversight of the Fund’s day-
to-day trading activities and works with the Portfolio Managers to ensure they
have the optimal platform to operate their trading strategies. In this role, he is
involved in Portfolio Manager evaluation, recruitment and monitoring as well as
coordinating with the various departments to support the needs of the Fund's
trading strategies. Prior to joining the General Partner, Mr. Meskin spent nine
years as Managing Director/Principal for Helfant Group, Inc., a New York Stock
Exchange member firm, where he was responsible for the upstairs trading,
operations and technology areas. Mr. Meskin has an MBA in Finance from New
York University and a Master’s in Information Systems from the University of
Cape Town, South Africa.

o Ajay Nagpal, 50 (joined in 2013), is Millennium’s Chief Operating Officer
overseeing various business areas of Millennium’s global activities. Prior to
joining Millennium, Mr. Nagpal was the Global Head of Prime Services at
Barclays. He occupied this position since 2008, having transitioned to Barclays
as part of the acquisition of Lehman Brothers’ U.S. businesses. In that role, he
was responsible for various business lines including Fixed Income Financing,
Equity Financing and Prime Brokerage, Futures Clearing and Execution,
Foreign Exchange Prime Brokerage and OTC Derivatives Clearing. He was a
Managing Director with Lehman Brothers from 2001-2008. He began as Head
of Liquid Market Sales in Fixed Income where he supervised the firm’s
distribution efforts across a variety of products, including Interest Rate Products
and Corporate Risk Solutions. In 2005, he transitioned to the role of Global
Head of Equities Sales. Mr. Nagpal began his career at JP Morgan in 1992 and
rose to Managing Director responsible for Municipal Derivatives before
transitioning to Head of Fixed Income Derivatives Marketing for Financial
Institutions. Mr. Nagpal has a BA from Brown University and a Master’s in
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Public Policy from the John F. Kennedy School of Government at Harvard
University.

e John Novograiz, 43 (joined in 2009), is Millennium’s Global Head of Capital
Development and Investor Relations. Mr. Novogratz is responsible for the
Capital Development and Investor Relations Department with a primary focus
on building and developing new and current investor relationships. Mr.
Novogratz worked at Fortress Investment Group for almost six years before
joining the General Partner, most recently as Managing Director and Head of
Capital Formation International in London. Prior to joining Fortress, Mr.
Novogratz consulted for Applied Development, a real estate development
company, where he focused on raising capital to finance large projects. Prior to
working with Applied, Mr. Novogratz held various positions at Scient and
Goldman Sachs Asset Management. Mr. Novogratz graduated from the College
of William & Mary with a BA in Economics.

s Peter Santoro, 47 (joined in May 2017), is Millennium’s Global Head of
Equities. Mr. Santoro has 24 years of experience in trading and risk
management. Mr. Santoro joins Millennium from Morgan Stanley where he was
for seven years, most recently as Global Head of Equities Trading and prior as
Head of Equities Trading for the Americas. Previously, Mr. Santoro held
various trading and leadership roles at Citadel, Citi and Knight Trading Group
across equities, equity derivatives, execution services, electronic trading and
statistical arbitrage. He began his career at Swiss Bank Corporation where he
held a number of positions around the globe trading currency options. He
received his BS in Civil Engineering from the Massachusetts Institute of
Technology.

o Vlad Torgovaik, 52 (joined in 201 1), is Millennium’s Chief Information Officer.
Mr. Torgovnik is responsible for Millennium’s technology infrastructure,
operations and middle office functions. Prior to joining Millennium, he was at
Bank of America where he was most recently Managing Director and CIO of
Consumer Technology and Operations, Home Loans & Insurance Technology
Group, overseeing the largest technology infrastructure within the bank. In
addition, he previously held various CIO positions within the investment and
commercial bank. In 2006, he was recognized as the Capital Markets CIO of
the Year by Bankers Magazine. From 1992-2001, Mr. Torgovnik was with JP
Morgan in a variety of technology roles within their Fixed Income Derivatives
business, including Global Head of Fixed Income Derivatives Technology and
Founder and President of a JP Morgan derivatives technology spin-out. He
holds an MS in Computer Science from Columbia University and a BS in Math
and Computer Science from New York University.

o Mark Tsesarsky, 56 (joined in July 2017), is Millennium’s Global Co-Head of
Fixed Income and Commodities. Mr, Tsesarsky has over 30 years of experience
in trading and risk management in Fixed Income markets. Mr. Tsesarsky is
currently Global Head of Securitized Markets at Citi, where he has been
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overseeing the global securitized markets business as both head and a co-head
since 1996. Previously, he held several trading roles in agency pass-through
securities and options. Mr. Tsesarsky began his career with Salomon Brothers
as an intern in 1985 and later joined full-time in 1986. He received his BS in
Engineering from the Colorado School of Mines and his MBA from the
University of California-Los Angeles (UCLA).

Office Locations

Millennium’s primary U.S. office locations are currently in New York, New York
and Greenwich, Connecticut. Millennium’s primary international office locations are in
London, UK., Singapore, Hong Kong, Tokyo, Japan and Geneva, Switzerland.
Millennium has a number of other office locations as well.

Corporate Services

Pursuant to the Administration Agreement, the Administrator is responsible for the
register of the Fund to be maintained at the Administrator’s registered address in the
Cayman Islands.

Ongoing Evalnation of Portfolio Manager Groups

As discussed below under “The Fund’s Risk Management Program,” Millennium
engages in daily monitoring of all trading activity of the Fund, which allows Millennium
to review and evaluate the Portfolio Managers and their performance on an ongoing basis
based on various metrics that Millennium deems relevant from time to time,

Millennium’s risk management personnel review the Portfolio Managers’
positions. Based on the results of these reviews and on other factors deemed by Millennium
to be relevant, decisions on increases or decreases of allocated capital (including the
continued engagement of Portfolio Managers) are made and reviewed.

The Fund’s Investment Program and Description: Eligible Investments

Millennium, in managing the Fund’s assets, follows an investment strategy that is
opportunistic with respect to investments and strategies and that is broadly diversified and
global in scope. The Fund does so by selecting, monitoring and evaluating Portfolio
Managers and allocating and reallocating the Fund’s invested capital among them.
Consistent with this approach (and unlike many investment partnerships that as a matter of
investment policy require that no more than a fixed percentage of their assets are invested
in any one industry or group of industries), Millennium does not establish fixed guidelines
regarding diversification of investments to be followed by the Fund. At any given time,
the Fund’s assets could be concentrated in securities or asset classes that the Portfolio
Managers believe offer an optimal opportunity for capital appreciation (subject to the
oversight of Millennium’s Risk Management Group). However, by virtue of Millennium’s
structure, in which assets are allocated among a number of Portfolio Managers utilizing
different strategies and investment approaches, as well as Millennium’s general risk
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management principles, which discourage concentrations, the Fund’s assets will usually be
employed among a diversified set of strategies.

The Fund is authorized directly or indirectly, to invest in all types of securnities and
instruments of U.S. and non-U.8. issuers and to participate in other potentially profitable
opportunities, including without limitation the short selling of securities. Examples of
securities traded and other investments made by the Fund include, but are not limited to
capital stock; shares of beneficial interest; partnership interests and similar financial
instruments; MBS; interests in real estate and real estate related assets; bonds, notes,
debentures (whether subordinated, convertible, secured, unsecured or otherwise);
currencies; physical commodities; interest rate, currency, commodity, equity and other
derivative products, including, without limitation, (i) futures contracts (and options
thereon) relating to stock indices, currencies, U.S. government securities and securities of
non-U.S. governments, other financial instruments and all other commodities, (i1) swaps,
options, contracts for difference, warrants, caps, collars, floors and forward rate
agreements, (i11) spot and forward currency transactions and (iv) agreements relating to or
securing such transactions; equipment lease certificates; equipment trust certificates; loans,
loan participations, and other obligations and instruments or evidences of indebtedness of
whatever kind or nature; accounts and notes receivable and payable held by trade or other
creditors; trade acceptances, contract and other claims, executory contracts; participations
and sub-participations; assignments of rights under financial and derivative contracts,
viatical settlements; insurance policies; pollution credits; money market funds; obligations
of the United States or any state thereof, non-U.S. governments and instrumentalities of
any of them; commercial paper; certificates of deposit; bankers’ acceptances; trust receipts;
and annuities, structured settlements and similar payment rights. However, there are no
limits on the types of investments the Fund may make. The Fund may also hold cash,
money market instruments or commercial paper and short-term securities issued by the
U.S. government, its agencies and instrumentalities and other sovereign debt.

The Portfolio Managers, when they consider it appropriate and consistent with
applicable regulations and firm policies, may utilize repurchase and reverse repurchase
agreements, short sales, and leverage in their investment programs.

The Fund's Investment Program and Description:
Investment Strategies and Techniques

The Fund pursues an opportunistic investment policy. Millennium does not
establish fixed guidelines regarding diversification of strategies. The strategies that the
Fund may employ could be concentrated in strategies that Millennium or Portfolio
Managers believe offer the optimal opportunity for capital appreciation.

There are no material restrictions on the particular types of investing or on the
particular markets in which the Fund may invest. Millennium reviews and evaluates the
trading strategies in which the Fund’s assets are invested, as well as new potential strategies
and investments.
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THERE ARE NO SUBSTANTIVE LIMITS ON THE INVESTMENT
STRATEGIES THAT MAY BE PURSUED BY THE FUND OR ON THE
PARTICULAR MARKETS IN WHICH IT MAY INVEST. THERE CAN BE NO
ASSURANCE THAT THE INVESTMENT OBJECTIVE OF THE FUND WILL BE
ACHIEVED., THE PRACTICES OF SHORT SELLING, LEVERAGE AND
LIMITED DIVERSIFICATION MIGHT, IN CERTAIN CIRCUMSTANCES,
EXACERBATE ADVERSE PERFORMANCE OF THE FUND'S PORTFOLIO.
(See “Certain Risk Factors Relating to an Investment in the Fund™).

Invesiment Strategies

As discussed above, the Fund invests opportunistically and the universe of eligible
investments is not materially limited by any firm policies. However, the investment
strategies that the Fund employs include, among others, most or all of the following
strategies. The Fund may concentrate investments in a select few strategies while not
employing others and may employ additional investment strategies or suspend any such
strategies, as determined by Millennium in its discretion, at any time without notice.

Relative Value and Fundamental Equity Strategies. Portfolio Managers employing
a relative value strategy perform fundamental research on companies, usually within a
particular industry group (e.g., financial services) or subgroup (e.g., securities brokers).
These Portfolio Managers make use of research, company visits, industry conferences, and
their own expert knowledge in making investment decisions. Fundamental change at these
companies drives changes in investor perception, which impacts the valuation of their
securities. The Portfolio Manager attempts to: spot changes in fundamentals; identify
where comparable companies are mispriced in relation to each other and buy the
undervalued companies and short sell the overvalued ones, hoping to capture the excess
return as a perceived mispricing narrows, while minimizing overall net market risk. The
Portfolio Manager may also hedge its investment with a contra-investment in a correlated
index or sector rather than a comparable company.

Statistical Arbitrage and Quantitative Strategies. U.S. and non-U.S. statistical
arbitrage and quantitative strategies generally are quantitatively driven and are employed
across the global equity, interest rate, foreign exchange, commodity and currency markets.
The strategies attempt to identify over/under-valued securities. Generally, investments are
in more liquid securities and often focus on geographical regions, industry sectors or
securities with similar trading characteristics.

To help identify securities and outline market and non-market risks, Portfolio
Managers have built proprietary models that consider historical, as well as forward-looking
factors. Qualitative analysis of current business information may also be emploved to
determine value, potential return, and relevant risk factors. Models and tools are monitored
and updated as paradigm shifts occur in the markets. In addition, Portfolio Managers seek
to mitigate market risk through diversification, hedging and by limiting exposure to any
one asset class, industry or company.
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Statistical arbitrage strategies are dependent on technology, and the Fund has
invested significantly in and developed the infrastructure to support this trading activity.
This infrastructure allows the Fund to trade electronically on a number of exchanges on a
global basis. The ongoing migration of the world’s trading markets to electronic exchanges
continues to create opportunities for Portfolio Managers utilizing statistical trading
strategies. The turnover of these strategies can be high and marked by very short holding
periods and, as a result, profitability is often highly dependent on minimizing transaction
costs.

Additional quantitative strategies include index arbitrage and “delta-one” trading.
These strategies seek to capitalize on transient value differentials between baskets of stocks
and single instrument index-based securities or futures referencing those baskets. In
addition, these strategies can trade mispricing in the forward price curves of indices based
on supply/demand imbalances, pricing in the stock borrow/loan market, and market
fluctuations in expectations of dividend streams and interest rates. Strategies that seek to
profit from mispricing between cash baskets underlying futures and/or ETFs are
significantly dependent on low-latency market data and trading infrastructure. Strategies
that trade index forward curves depend on Portfolio Managers’ insights into aberrant
relationships across futures and forwards expiry dates and implied forwards in options
markets. The success of index arbitrage and delta-one strategies is often predicated on
achieving optimal financing arrangements for the portfolios held.

Fixed-Income Strategies. The Portfolio Managers employ a number of fixed-
income strategies, including the following:

¢ Fixed-Income Arbitrage. Fixed-income arbitrage is a strategy that seeks to
profit from inefficient pricing of related fixed-income securities. Leverage
may be employed to maximize the return from the specific strategy. The
securities to which a Portfolio Manager will apply this strategy typically
trade at a perceived discount or premium to instruments that are otherwise
similar in maturity, vield and creditworthiness. Fixed-income arbitrage
trading is performed using sovereign debt, agency debt, corporate debt,
asset backed securities and related futures contracts, as well as over-the-
counter swaps, credit default swaps and other derivatives on these
instruments. The strategy typically involves buying these fixed-income
instruments and using various hedges (including derivatives) to reduce
interest rate risk, market risk, credit risk and call and redemption risk along
with other risks related to fixed—income instruments. The evaluation and
trading process can be complicated, highly technical, and heavily dependent
on computer processing power. A Portfolio Manager utilizing a fixed-
income arbitrage strategy may attempt to capture changes in the shape of
the yield curve of a given country’s debt (the difference in vield between
different maturities of an issuer) or the relationship spreads between the
fixed-income securities of two different countries (e.g., yield curves on five-
year German bonds versus five-year U.S. Treasury notes).
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e Swap Strategies. Strategies that focus in whole or in part on swap
transactions involve the use of bilateral contracts under a master swap or
netting agreement. Swap agreements allow parties to assume exposure to
risks in ways that generally are not available in existing securities. Often-
used swap instruments include interest rate swaps and credit default swaps.
In the classic interest rate swap, two counterparties will enter into an
agreement to exchange, or “swap,” two or more interest rate payment
obligations, generally with one side holding a fixed rate obligation and the
other holding a floating rate obligation.

Credit default swaps involve the buying or selling of “protection™ with
respect to a referenced debt obligation or basket of obligations. The party
that “sells the protection™ will incur a payment obligation to the counterparty
if there 1s a default under the referenced obligation, The party that “buys
the protection” has a periodic payment obligation unless and until such a
default occurs or the swap terminates or expires. Credit default swaps can
be entered into as a distinct asset class (ie., as a means of synthetically
“going long” or “going short™ the referenced debt obligation or basket of
obligations), or as a hedge to a position in the referenced debt obligation.
See “Risk Factors—Certain Risks Relating to Aggressive Trading and
Financing Strategies.”

e Credit Strategies. The Fund may be involved in various strategies that
involve being long and short different corporate and asset backed securities
and derivatives, including loan participations and allocations (7.e., interests
in a loan, generally governed by a credit agreement between the original
lending syndicate and the borrower) in the secondary market. The credits
involved will range from high grade to high yield and distressed debt.

e Mortgage-backed Securities. The Fund may invest in MBS and associated
derivatives. MBS are securities that represent an interest in, or are secured
by, mortgage loans secured by residential or commercial properties. MBS
have been issued in public and private transactions by a variety of public
and private issuers using a variety of structures. MBS may pay fixed or
floating rates of interest. MBS are generally structured as pass-through
certificates, representing an undivided ownership interest in a pool of
mortgage loans, or as debt obligations secured by mortgage loans. MBS
issued by a given issuer typically are divided into multiple classes. Certain
classes are subordinate to the senior classes with respect to both the timing
of payment of principal and/or interest and the allocation of losses on the
underlying mortgage loans. Other characteristics of MBS will vary with the
charactenistics of the underlying mortgage loans.

e Foreign Exchange Strategies. The Fund may invest in foreign exchange
contracts, futures and associated derivatives. Portfolio Managers utilizing
foreign exchange strategies may attempt to capture relative valuation of
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different currencies, or benefit from the price movement of various
currencies,

Merger Arbitrage and Event-Driven Strategies. Merger arbitrage and event-driven
investment strategies (also called risk arbitrage), including index rebalancing, are generally
based on announcements of mergers, acquisitions, tender offers, liquidations, spin-offs and
other corporate reorganizations and restructurings, and announcements of issuer
modifications or reweighting by the providers of market indices. A Portfolio Manager
employing a merger arbitrage or other event driven strategy will gain exposure to the stock
of a company or companies involved in an anticipated reorganization or restructuring,
depending upon the transactions and details, such as by purchasing the stock of a target
company and selling short the stock of an acquiring company, or will employ derivative
instruments to achieve a similar economic result. The value of such an investment is driven
by the ability to correctly estimate the spread between the security’s then-current price and
its value at the transaction’s completion, and to gauge the likelihood and timing of
completion of the transaction. Success requires in-depth knowledge of relevant corporate
processes, as well as legal and financial requirements. In some cases, this strategy may be
combined with an activist strategy. Index rebalancing strategies rely on directional long
and short positions based on anticipated modifications and reweighting of 1ssuers making
up a certain index or indices maintained by the providers of such indices in the market.
The value of such a strategy is derived from the ability to correctly anticipate those issuers
who will be added, removed or otherwise have their weighting modified with respect to
the relevant index ahead of market movements reflecting the effects of the changes.

Commodities Trading Strategies. In these strategies, Portfolio Managers actively
trade relative value and cross commodity spreads in energy, metals and agricultural
markets utilizing commodity-linked derivative instruments, including without limitation,
futures, options, commaodity-linked swaps and commodity-linked structured notes.
Portfolio Managers implementing commodities-focused strategies generally employ
systematic/quant driven strategies, or fundamental and technical discretionary strategies,
relying heavily on in-depth supply and demand research. These strategies are generally
focused on opportunities that arise due to the rapidly changing fundamentals that drive the
term structure of the commodity futures curves. Positions are scaled relative to the
underlying commodity’s volatility enabling the use of the same risk management
disciplines that are employed across Millennium,

Distressed Strategies. Distressed strategies involve purchases and sales of debt and
quasi-debt securities and obligations of companies with what the market perceives to be a
declining creditworthiness. Portfolio Managers engaging in this strategy will often
purchase obligations of declining or low-credit quality borrowers at a discount, with the
hope or expectation that the company will either improve its performance without the need
to enter into bankruptey or insolvency proceedings, or that the company will seek the
protection of bankruptcy and insolvency laws and that its previously outstanding debt
obligations will be converted into obligations of or equity in a healthier, restructured
company.
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Closed-End Fund/Asset Arbitrage Strategies. This strategy involves identifying
discounted or high premium closed-end funds, companies with shares priced below net
asset value, or mispriced parent-subsidiary situations. This strategy can be combined with
short sales and derivative positions to create a hedge, or with an activist strategy designed
to cause the management to take actions that would cause the closed end fund’s stock price
to converge with its portfolio’s net asset value.

Convertible Arbitrage Strategies. Convertible arbitrage strategists identify
convertible bonds, convertible preferred stocks and/or warrants that appear mispriced to
fair value, or in relation to the underlying secunity, and offer a favorable rate of return. By
establishing a long position in a convertible security (usually preferred stock or bonds) and
an offsetting (complete or partial) short position in the underlying security into which the
convertible security is convertible (usually common stock of the issuer), a Portfolio
Manager invests with the expectation of capturing value by way of one or more themes
including price or yield differences, attractive absolute cash flow (e.g., coupon income and
stock borrowed rebate), cheap long volatility exposure, and attractive security adjustment
features due to expected corporate events. Other financial instruments such as futures,
options and credit default swaps may be used to hedge individual security and/or portfolio
exposure.

Options Trading Strategies. Options arbitrage (also known as option-volatility
trading) is a derivatives-based strategy that seeks to profit from market turbulence (or the
lack thereof), as reflected in movements in option prices that result from market
fluctuations. The goal of a Portfolio Manager employing this strategy is to buy
inexpensively priced (i.e., cheap implied volatility) options whose underlying instruments
are expected to be more volatile, and sell expensively priced (i.e., rich implied volatility)
options whose underlying instruments are expected to be less volatile. The strategy may
be implemented through options on equities and equity indices, or in other asset classes
such as FX and fixed income. Such option combinations include spreads (buying an option
to buy or sell an asset while simultaneously selling an option to buy or sell the same asset
with a different expiration date or strike price) or straddles (option combinations that will
profit from movement in the level of the value of an asset outside of certain bands, or the
lack of such movement, without regard to whether the movement is upward or downward).
Option-volatility trading may also involve trades in which futures (or other derivatives) are
used to create a position that synthetically resembles an option or option combination, or
in which options are purchased or sold versus an offsetting position in the underlying
market (such as a basket of stocks). The decision process is dependent on fundamental and
technical analysis of the underlying instruments. Computer models are often used to
enhance the execution of various hedges.

Direct Investing and Seed Investing

The Fund may invest directly in financial instruments (as opposed to through
Portfolio Managers) utilizing any of the strategies described herein, or utilizing other
strategies as deemed appropriate by Millennium, or may increase (potentially materially)
the Fund’s exposure to exposure to certain strategies or positions or to netted positions held
by a number of Portfolio Managers. The Fund may provide seed capital or early stage
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capital, as well as negotiated capital, to one or more new or established Portfolio Managers.
Millennium may seek to enhance the return the Fund receives from such investments
through various contractual arrangements that provide the Fund with reduced fee
arrangements or an interest in the asset-based and performance-based compensation
generated from other sources by the applicable Portfolio Managers. Millennium may
negotiate any other appropriate return-enhancing or other arrangements in its sole
discretion.

Strategy Development

There are no substantive limits on the investment strategies that may be pursued by
the Fund. The Fund’s capital may be invested in strategies other than those listed above,
and in strategies that may differ from those described above. In addition, as noted above,
Millennium employs an opportunistic investment strategy in allocating the Fund’s capital
with an emphasis on consistency of returns rather than consistency of strategies, so the
amount of capital invested in each strategy generally will vary and new trading and
investment strategies which are different from (or are not included in) those described
above may (a) receive allocations of the Fund’s capital or (b) receive increased allocations
of the Fund’s capital.

Hedging

The Fund typically employs various hedging techniques to reduce certain actual or
potential risks to which the Fund’s portfolio may be exposed. These hedging techniques
may involve the use of derivative instruments, including swaps, futures and forward
contracts, exchange-listed and over-the-counter put and call options, currency contracts,
and interest rate transactions. Millennium may employ these hedging techniques directly
or by investing a portion of the Fund’s assets with a Portfolio Manager that engages in such
hedging techniques. The Fund is not required to employ any such hedging techniques and,
in the discretion of Millennium, may refrain from doing so at any time or with respect to
any positions. Even when such techniques are employed, they seldom hedge the risks of
positions entirely, and in some circumstances losses may be incurred on both the
underlying position and the hedge position simultaneously.

The Fund also engages in currency hedging on behalf of Millennium International
to hedge the currency exposure of certain classes of Millennium International that are
denominated in currencies other than the U.S. dollar. Such currency hedging activities
seek to minimize, to the extent reasonably practicable, fluctuations in the value of the non-
U.S. dollar denominated shares arising from fluctuations in the exchange rate and may
involve transactions including the purchase and sale of spot and forward contracts,
currency options and currency futures contracts to manage currency risks. The net results
of such currency hedging will be borne by the holders of the applicable non-U.S. dollar
denominated shares.

THERE CAN BE NO ASSURANCE THAT THE INVESTMENT OBJECTIVE
OF THE FUND WILL BE ACHIEVED. THE PRACTICES OF SHORT SELLING,
LEVERAGE AND LIMITED DIVERSIFICATION MIGHT, IN CERTAIN
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CIRCUMSTANCES, EXACERBATE ADVERSE PERFORMANCE OF THE FUND’S
PORTFOLIO.

The Fund’s Investment Program and Description: Brokerage

In selecting brokers, dealers and other counterparties to effect portfolio
transactions for the Fund and provide financing for the Fund’s portfolio, Millennium and
its Portfolio Managers will consider such factors as they deem appropriate under the
circumstances, which may include one or more of the following: the ability to obtain timely
execution and deliver timely execution reports; the responsiveness to the Fund’s orders;
the reliability, reputation, integrity, and financial condition of the broker-dealer; the size
and volume of the broker’s order flow; the ability to handle difficult trades, including block
trades; the ability to find liquidity in the market while also minimizing market impact;
research and other services provided to the Fund that are expected to enhance the Fund’s
general portfolio management capabilities; other relationships between Millennium or the
Fund and the broker, the accommodation of special needs, including the broker’s
willingness to enter into commission sharing arrangements/give-up agreements; and
commission rates, fees or market maker’s commission equivalent (i.e., mark-downs and
mark-ups). Millennium does not have an obligation to obtain the lowest available
commission cost.  Accordingly, 1if Millennium determines in good faith that the
commissions charged by a broker or the prices charged by a dealer are reasonable in
relation to the value of the brokerage and research products or services provided by such
broker or dealer, the Fund may pay commissions to such broker or prices to such dealer in
an amount greater than another might charge. Subject to its duty to seek to obtain best
execution, Millennium has complete discretion in deciding what brokers, dealers and other
counterparties the Fund will use and in negotiating the rates of compensation the Fund will
pay to such brokers, dealers and other counterparties. In many instances that discretion is
delegated to Portfolio Managers who make specific trading decisions, subject to oversight
by Millennium. Millennium maintains policies and procedures to review the quality of
executions, including periodic review by relevant personnel.

From time to time, brokers (including prime brokers) assist the Fund in
raising additional capital from investors. Additionally, brokers provide capital introduction
and marketing assistance services, and Millennium’s representatives from time to time
speak at conferences and programs sponsored by the brokers, for investors interested in
investing in private investment funds. Through such events, prospective investors in the
Fund encounter Millennium's representatives. Certain of the Fund’s prime brokers (or their
affiliates) also advise private funds or clients that make investments in the Feeder Funds or
may facilitate such investments in other ways. Neither Millennium nor the Fund directly
compensate any prime broker for engaging in such activities (except in circumstances
where Millennium is required to do so under applicable law). However, the events and
other services provided by a prime broker may influence Millennium to some extent in
selecting prime brokers and determining the extent to which a prime broker will be used.

With respect to “soft dollar” arrangements, the conflicts that typically give
rise to concerns underlying the use of soft dollars do not generally exist for Millennium,
because the Fund (and not the General Partner) bears all of the expenses related to its own
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operation. Therefore, the use of soft dollars by Millennium does not result in any expense
shifting between the General Partner, on the one hand, and the Fund (and, indirectly,
investors in the Feeder Funds), on the other hand. However, Millennium’s financial
statements will be affected by such soft dollar arrangements, as noted below.

Millennium has determined that the use of soft dollars will be limited to
research and brokerage products and services that Millennium believes meet the
requirements of Section 28(e) of the Securnties Exchange Act of 1934 (“Section 28(e)"),
and the SEC interpretations thereof, in jurisdictions and transactions where Section 28(e)
applies. This includes research and brokerage products and services paid for with soft
dollars generated by the trading activity directed by our affiliated management companies.
Although potentially outside the scope of Section 28(e), Millennium has also adopted a
policy to the effect that the requirements of Section 28(e) should generally be satisfied by
Millennium’s affiliated non-US. management companies in addition to any local
requirements applicable to a particular management company with respect to the use of
soft dollars. (See, for example, “Certain Risk Factors Related to Investment in the Fund;
Risks of Certain Trading Strategies, Techniques and Instruments—EU Regulation on
Markets in Financial Instruments.”)

It 1s Millennium’s policy to generate soft dollars with commissions on
securities transactions, and, in accordance with SEC interpretations, with markups,
markdowns, commission equivalents or other fees paid to a dealer for executing a
transaction. In addition, to the extent consistent with applicable regulatory requirements,
soft dollars may be generated through futures transactions, certain principal transactions,
non-LJ. 8. transactions, or other transactions.

Research products or services provided to the Fund include research reports
on particular industries and companies, economic surveys and analyses, recommendations
as to specific securities, and relevant market data, as well as other products and services
that provide assistance to Millennium or the Portfolio Managers in the performance of their
investment and trading decision-making responsibilities. Brokerage products or services
provided to Millennium may include message services used to transmit orders to brokers
for execution, trading software used to route orders to market centers, and software used
to transmit orders to direct market access systems and short-term custody. Where a product
or service obtained with soft dollars provides both research or brokerage and non-research
or non-brokerage assistance (i.e., a “mixed use” item), Millennium will make a reasonable
allocation of the cost which is to be paid for with commission dollars.

Consistent with Section 28(e), research products or services obtained with
soft dollars generated by the Fund may be used by Millennium to service one or more Other
Accounts (as defined under “Related-Party Transactions and Other Accounts; Conflicts—
Other Accounts or Activities™), including Other Accounts that may not have paid for the
soft dollar benefits. Millennium will seek to allocate the cost of the research products or
services, including such items paid for using soft dollars, among the Fund and the Other
Accounts in accordance with its expense allocation policies as may be adopted from time
to time. (See “Related-Party Transactions and Other Accounts; Conflicts—Allocation of
Expenses Among Feeder Funds and Other Accounts.”™)
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Investors should note that a consequence of the use of soft dollar
arrangements is that, under GAAP, items that would otherwise have been characterized as
an expense in the consolidated financial statements of the Master Partnership will instead
be subsumed within commissions. As a result, line-item expenses will appear smaller than
they would have had soft dollars not been utilized. It is possible that some expenses paid
through the utilization of soft dollar arrangements might be greater than if Millennium or
the Fund had purchased the research or brokerage services in question directly or had
produced them internally.

In certain jurisdictions, separate research charges may be assessed alongside
the Fund’s transactions and collected by the Fund’s trading counterparties, for the purpose
of funding a research payment account controlled by Millennium. Such research charges
are separate and independent of any commissions.

The Fund has arrangements with a number of brokers and clears certain of
the Fund’s transactions for securities, equities, bonds, options and futures through a number
of brokerage firms; however, the Fund (or an affiliate) may, but is not required to, clear its
own trades (and Millennium may execute transactions through one broker and clear
transactions through another broker). Brokers may also act as custodians for the Fund’s
securities. To the extent that securities are purchased in non-U.S. markets, non-U.S.
brokers may be used and may maintain custody of the securities until such time as they are
sold.

Given the Fund’s investment program, short-term market considerations are
frequently involved. Turnover of portions of the Fund's portfolio, and, therefore brokerage
commissions, will be substantially greater than the turnover rates of some other types of
investment vehicles.

The Fund’s Investment Program and Description: Leverage and Loans

The Fund’s investment portfolio is ordinarily leveraged in order to increase the
amount investments that may be made with invested capital on hand.

Derivative Instruments and Leverage

Millennium causes the Fund to leverage its investment return with borrowings. The
Fund also trades in a variety of options, contracts for difference, portfolio swaps,
commodity futures contracts, short sales, swaps, repurchase agreements, forwards and
other derivative instruments, most of which have embedded leverage in that the derivative
instrument will fluctuate in value in relation to the underlying instruments but such changes
will have a greater impact on the market value of the derivative instruments. Certain over-
the-counter securities and derivatives require no margin to be deposited. In addition, in
some cases, variation margin is not bilateral (e.g., the Fund might, in a leveraged
transaction, be required to pay variation margin to one party but might not be entitled to
receive variation margin from the other party). The amount of borrowings which the Fund
may have outstanding at any time may be large in relation to its capital.
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Leverage of Specific Investments

From time to time, the Fund may have the opportunity to achieve leverage from
sources other than its prime brokers. For example, in some cases a third-party financial
institution may agree to leverage a specific investment in an outside fund, in which case
the lender will take a security interest in the investment and may also take nominal title to
the investment. A variation of this kind of financing is for a third-party financial institution
to take a position in an outside fund or investment, and to enter into a leveraged total return
swap or purchase option with the Fund.

Additional Leverage Opportunities

As the number of financial products that relate to investment in investment funds
increases, Millennium will continually evaluate new sources of financing and leverage.

The Fund’s Risk Management Program

Millennium maintains an investment risk assessment and management program
designed to identify, measure, monitor, manage and report on the market risks of the
portfolios of the Fund. Automated and manual risk monitoring is performed at a firm-wide
level and at a Portfolio Manager level, and various other monitoring may be performed as
well. The investment risk assessment and management program is coordinated through
Millennium’s investment risk management personnel, subject to the oversight of
Millennium’s senior management.

The Master Partnership’s Fees and Expenses

All expenses incurred by or allocated to the Master Partnership, without limitation,
are assessed against the interests of the partners of the Master Partnership and, in turn,
against the interests of investors in the Feeder Funds, including, without limitation,
expenses incurred by Millennium with respect to, or in connection with (e.g., through the
operation of and the provision of services to), the Master Partnership. The Master
Partnership does not charge or pay to Millennium a management fee.

Below is a non-exhaustive list of such expenses:

. expenses, salaries, fringe benefits, bonuses, and performance-based
compensation paid or reimbursed to all employees, including, without limitation,
Portfolio Managers and members of management, expenses and fees paid or
reimbursed to consultants, subcontractors and agents, and investment advisers
engaged directly by the Master Partnership and its affiliates, and fees paid to
persons or entities who assist in identifying and recruiting Portfolio Managers and
other personnel,

» expenses related to computers, equipment and technology (including,
without limitation, information technology hardware and software and third-party
software licensing, implementation, data management and recovery services and
custom development costs);
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- expenses related to maintaining offices, including leases, fixtures and
leasehold improvements;

. insurance premiums, including, without limitation, for general partner
liability insurance, directors and officers/errors and omissions insurance, casualty
and property, cyber liability and other risk-specific insurance, and “key-man” life
msurance on certain personnel (including Mr. Englander),

. financing costs, exchange fees and expenses, brokerage fees and expenses,
expenses relating to short sales, clearing and settlement charges, custodial fees,
bank service fees and interest expenses, research- and market data-related fees and
expenses, telecommunications, travel expenses, and other expenses related to the
investment activities of the Master Partnership;

. accounting and valuation expenses, audit and tax (including withholding
tax) expenses, expenses of the Fund’'s administrator, legal expenses, fees and
expenses of other advisors, expenses related to preparing and making regulatory
and compliance filings associated with the Master Partnership, Millennium and
their affiliates and their respective investment and other activities, such as filing
fees and costs of software and systems relating to such filings and other
admimstrative and operating expenses, and costs related to investor reporting and
preparation and updating of investor disclosures;

. fees and expenses paid for the investment advisory services of affiliated
entities that participate in the management of the Master Partnership’s assets
(including, without limitation, the advancement of certain regulatory capital and
expenses for the Foreign Advisers) (see “Related-Party Transactions and Other
Accounts; Conflicts — Inter-company Loans”™) and other similar entities that may be
established from time to time in the future: and

. other miscellaneous expenses.

Master Partnership expenses generally are borne pro raia by the Feeder Funds, but
a particular expense may be allocated differently if Millennium determines that it would
be fair and reasonable to do so under the circumstances. From time to time, the expenses
described above borne by the Master Partnership (and, in turn, allocated to the Feeder
Funds) may be attributable to efforts by Millennium and its personnel to expand or
otherwise modify the activities of the Feeder Funds or other investment vehicles, or to
develop new or alternative investment strategies or potential new Feeder Funds or other
similar investment vehicles (regardless of whether such strategies or investment vehicles
are ultimately pursued or established). In addition, expenses may arise in connection with
projects that have the potential to benefit both the Master Partnership (and/or a particular
Feeder Fund) and Millennmum. In determiming what expenses are allocable to the Master
Partnership, where Millennium is also providing services to Other Accounts (as defined
herein) or otherwise in connection with the activities of Millennium (including when a
project may benefit Millennium as well as the Master Partnership (and/or a particular
Feeder Fund)), the need to allocate common expenses may present a conflict. Millennium
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will attempt to mitigate such conflicts by making allocations and other judgments on a
basis that it believes to be fair and reasonable under the circumstances, although it may not
be possible to fully or partially mitigate each such conflict, and such conflicts will not
necessarily be resolved in favor of the investors. See “Related-Party Transactions and
Other Accounts; Conflicts.”

Assets of Millennium, including, without limitation, intellectual property
developed in connection with services provided to the Feeder Funds and the Master
Partnership, may be utilized in the conduct of other business activities in the sole discretion
of Millennium without compensation or reimbursement to the Feeder Funds or the Master
Partnership, including (without limitation) reimbursement of the costs incurred in the
development of such assets, but subject to the appropriate allocation of ongoing expenses
related to such utilization in accordance with Millennium’s expense allocation policies as
in effect from time to time.

Related-Party Transactions and Other Accounts; Conflicts

Conflicts of interest among the Fund (and investors in the Feeder Funds),
Millennium and Millennium’s principals may and do exist, which conflicts include, but are
not limited to, those described herein.

Changes of Control and Certain Related-Party Transactions

Millennium, on behalf of the Fund’s investors, is authorized to select one or more
persons not affiliated with Millennium, including without limitation unaffiliated directors
of a Feeder Fund, to serve on a committee as may be established from time to time in the
future, the purpose of which is to consider and, on behalf of the Fund and its investors,
approve or disapprove, to the extent required by applicable law or deemed advisable by
Millennium, principal transactions, other related-party transactions and other transactions
and matters involving potential conflicts of interest, including without limitation changes
in control of Millennium and its affiliates. Such committee may approve of such matters
prior to or contemporaneous with, or ratify such transactions subsequent to, the
consummation of such matters. The person(s) so selected may be exculpated and
indemnified by the Fund in the same manner and to the same extent as Millennium 1s.

FPersonal Trading

As Millennium’s related persons have in the past and may in the future invest in
the same securities (including options, warrants, futures, etc.) in which the Fund invests
based on Millennium’s and its related persons’ investment advice, potential conflicts of
interest may arise. Millennium has adopted policies and procedures relating to personal
trading by all personnel—including personnel of its affiliates—which are administered by
the Compliance Department. Among other things, these policies and procedures include a
pre-approval requirement for personal transactions (with certain limited exceptions,
including broad-based indices and mutual funds) of all personnel. These requirements may
be and in certain cases, after consideration, have been waived by Millennium. Portfolio
Managers generally are not permitted to hold positions that are identical or similar to the
positions held in the portfolios they manage for the Fund. Such a situation could provide
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an incentive for a Portfolio Manager to trade in a way that would be advantageous to him
or her personally but that would not be expected to have a positive effect on (and could
even be adverse to) the Fund. Consideration of such matters is a factor in the Compliance
Department’s decision as to whether permission will be granted for any particular
transaction.

In addition, members of Millennium’s management may (with prior Compliance
Department approval) trade for their own accounts. From time to time these activities may
come into conflict with Millennium’s business: if such a conflict were to arise,
Millennium’s management personnel would generally be required to subordinate the
interests of any other parties (or their own interests) to the Fund, and in any event would
be required to disclose the conflicts. Millennium will endeavor to resolve any such
conflicts in a manner that is fair and reasonable. Additionally, Millennium or its principal
may (with prior Compliance approval) from time to time make an investment in another
private fund and take an interest in such fund’s management company or have a role in the
management of such fund. Millennium will address, under the supervision of the CLEO
Committee (described below) or any successor body thereto, any conflicts of interest that
arise from such a situation in a manner Millennium believes to be fair and equitable under
the circumstances.

Other Acconnts or Activifies

Millennium does, and may in the future, create, sponsor or provide investment
management, administrative or other services to funds, accounts, clients or other
investment structures that do not invest in, and are not for the benefit of, directly or
indirectly, the Master Partnership or the Feeder Funds (any such fund, account or other
investment structure, including the WMQS Accounts (as defined below), an “Other
Account”, and, collectively, “Other Accounts™) and to engage in other activities unrelated
to the Fund. Numerous potential conflicts that exist for Millennium in providing services
to the Fund as well as any Other Accounts to which it provides services now or in the
future. The nature and extent of such conflicts depend in part on the specific activities
undertaken by Millennium and, if applicable, on the fee and expense structure of Other
Accounts, or the potential benefits or costs to Millennium, relative to that of the Fund.
Other conflicts include the need to allocate common expenses and investment opportunities
and other resources, and the diversion of time and attention of management, as well as
competition for investment and management talent. Millennium will attempt to mitigate
such conflicts, under the ultimate supervision of the CLEO Committee or any successor
body thereto, by making allocations and other judgments on a basis that it believes to be
fair and reasonable under the circumstances, although it may not be possible fully or even
partially to mitigate each such conflict, and such conflicts will not necessarily be resolved
in favor of investors in the Fund.

Allocation of Investment Strategies and Investments to and Among the Feeder Funds and
Other Accounts; Conflicting Invesiment Opportunities; Cross Transactions

In addition to the Feeder Funds and certain related entities through which the
Portfolio Managers invest, Millennium has established, and may in the future establish,
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Other Accounts that have investment programs similar to that of the Fund or that invest
similarly to the Fund’s portfolio or certain of its strategies, while certain Other Accounts,
such as the WMQS Accounts, have different investment programs.

The Fund and Other Accounts do not currently, but may in the future, make certain
investments in tandem with each other. A conflict arises when allocating transaction prices
and expenses where multiple entities purchase or sell the same or substantially similar
investment positions.

Millennium may determine, in accordance with any investment allocation policies
adopted by Millennium, as updated from time to time, which would likely be without notice
to investors (the “Investment Allocation Policy and Procedures™), that a particular
investment strategy, investment opportunity, or investment with a particular Portfolio
Manager, is appropriate for one or more Other Accounts, but not for the Fund, or vice
versa, in which case that investment may not be allocated to the Fund, or Other Account
(or Other Accounts), as applicable. Similarly in the case of the Fund, Millennium may
elect to allocate a particular investment or opportunity to one or more Feeder Funds, but
not to others, by allocating income or loss from the investment or opportunity away from
the other Feeder Funds directly or at the Master Partnership level. In some instances,
imvestment strategies or investment opportunities that might have been available to and
suitable for the Fund may instead be utilized for or placed with an Other Account or may
be utilized or made by Millennium, or vice versa, and there is (i) no requirement that the
Fund or any Other Account receive any preference or priority with respect to investment
strategies or investment opportunities and (ii) no limitation on the Fund or any Other
Account receiving such preference or priority in accordance with the Investment Allocation
Policies and Procedures.

WorldQuant, LLC (“WorldQuant™), a Relving Adviser, serves as a Portfolio
Manager for the Fund and Other Accounts that Millennium manages, specifically as the
sole Portfolio Manager for a number of investment vehicles (such Other Accounts advised
by WorldQuant or its affiliates from time to time, the “WMQS Accounts™). Investment
strategies developed by WorldQuant are allocated between the WMQS Accounts and the
Fund based on their respective investment programs in accordance with the Investment
Allocation Policy and Procedures. Specifically, Millennium has established allocation
criteria for WorldQuant strategies that reflect a determination of those strategies which in
the aggregate are, or are not, appropriate for the Fund based on, among other factors,
Millennium’s (including WorldQuant’s) assessment of the characteristics of the strategies
and the current risk and return profile applicable to the Fund and such other considerations
as Millennium deems relevant. Other considerations for permitting strategies to be
allocated to the WMQS Accounts may include its simulated market impact (or lack thereof)
on the Fund. Further, the strategies utilized for the benefit of the Other Accounts, including
the WMOQS Accounts, could have a market impact that negatively correlates with the
Fund’s returns and, if utilized for the Fund, could potentially have improved (or detracted
from) the overall returns of the Fund. The above allocation criteria may be changed from
time to time in Millennium’s sole discretion if it determines that such changes are
appropriate in light of changes in circumstances or otherwise in accordance with the
Investment Allocation Policy and Procedures. For example, to the extent Millennium
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changes the investment program of the WMQS Accounts, and in particular its risk and
return profile for strategies developed by WorldQuant, these allocation criteria may be
revised without prior notice to investors. Additionally, the approach to allocating strategies
described above may change materially over time. Without limiting the generality of the
foregoing, certain strategies may be utilized for the Fund and the WMQS Accounts in
proportions to be determined in accordance with the Investment Allocation Policy and
Procedures. The determination at a given time not to allocate certain strategies to the Fund
is not an indication that strategies having similar attributes are not currently, or will not in
the future be, utilized on behalf of the Fund. As discussed above, strategy allocations will
be made based in large part on simulated results. Simulated performance of a strategy does
not guarantee similar performance in production, which may be, and often is, materially
different. While the simulation process is designed to be objective, methodologies used to
conduct simulations may be, and often are, adjusted over time, which may result in
different and potentially less favorable allocations than if such adjustments were not made.

In general, where an investment opportunity or investment with a particular
Portfolio Manager is not allocated to the Fund or a particular Other Account, the net result
will be to provide the applicable Other Accounts (and their investors) with all of the
benefits (and risks) of that opportunity and, as a result, the returns realized by one Other
Account may differ from those of the others. Other Accounts may also attract investors’
capital away from the Fund, which may result in the Fund’s having a smaller investor base,
thereby increasing the proportionate share of expenses to investors in the Fund (and,
therefore, investors in the Feeder Funds).

While Millennium intends to manage potential conflicts of interest in good faith,
the portfolio strategies emploved by Millennium and its affiliates in managing Other
Accounts could conflict with the transactions and strategies employed by Millennium in
managing the Fund and may affect the prices and availability of the securities and
instruments in which the Fund invests. The Fund may invest in financial instruments in
which an Other Account has already invested or is expected to invest. There can be no
assurance that the Other Accounts will invest on the same terms, or will invest and divest
at the same time, as the Fund. The Fund and an Other Account may make separate
investments in the same issuer, in which case the terms of the Fund’s investment, including
the type of security purchased, may be different from the terms of such Other Account’s
investment or the type of security that the Other Account purchases (or the level at which
the investment is made in an issuer’s capital structure). Conflicts could arise after an Other
Account on the one hand, and the Fund on the other hand, make separate investments in
the same financial instrument with respect to the manner and timing of the Fund’s exit from
the investment compared to such Other Account’s exit. Should an Other Account invest
in a different type of security from the security purchased by the Fund, additional conflicts
may arise, particularly if the issuer experiences financial difficulties.

There may also be certain strategies or investment sectors in which the portfolio
managers of Other Accounts are already invested that, as a result, the Fund may be
restricted from participating in, or vice versa, because of applicable regulatory, reporting,
tax or similar requirements or as a result of internal policies or preferences. In addition,
Other Accounts, including the Feeder Funds, do not currently, but may in the future, invest
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directly in certain vehicles in which the Master Partnership invests, which raises additional
conflicts. The potential for such conflicts of interest to exist may be exacerbated if
Millennium receives a higher rate of compensation in respect of such investment from
certain Other Accounts than others, including the Fund. In all cases, it 15 intended that
participation in investment opportunities or with a particular Portfolio Manager will be
allocated on a fair and equitable basis over time.

The Master Partnership’s master-feeder structure may create a conflict of interest
in that different tax considerations for the Master Partnership and the Feeder Funds may
cause the Master Partnership to structure or dispose of an investment in a manner that
provides more advantageous tax treatment, or different returns, to one or more Feeder
Funds than to the other Feeder Funds. Additionally, a Feeder Fund may trade and invest
part of its capital for its own account, when presented with investment opportunities that
Millennium believes are appropriate for it and its investors but that are not appropriate or
not optimal (for tax or other reasons) for direct or indirect investors in the Master
Partnership.

Millennium, including Mr. Englander, may, and typically does, have a
disproportionate investment in one or more of the Feeder Funds and may, therefore, benefit
from any benefit derived disproportionately by that Feeder Fund. The same may be true
in connection with an investment in an Other Account,

Millennium may engage in a cross transaction between the Fund and Other
Accounts, including, for example, in connection with the establishment of an Other
Account, termination of an Other Account, or the periodic rebalancing of positions if
Millennium determines that such cross transaction 1s fair, equitable and in the best interest
of both accounts.

Other conflicts may arise in connection with the management of multiple clients.
Millennium seeks to resolve conflicts on a fair and equitable basis, which in some instances
might mean a resolution that would not maximize the benefit to any particular client,
including the Fund.

Allocation of Expenses Among Feeder Funds, Other Accounts and or Other Activities of
Millennium

Millennium seeks to allocate expenses (including, without limitation, the
compensation and related expenses of Millennium personnel, expenses for office space,
equipment and software, among other things) incurred in connection with the provision of
investment management, administrative or other services by Millennium and its affiliates
among the Feeder Funds, Other Accounts and Millennium in a manner it considers fair and
reasonable under the circumstances based on certain estimates and assumptions that it
believes to be reasonable and appropriate. However, such estimates and assumptions may
be imprecise and may result in a Feeder Fund bearing a larger portion of such expenses
than if they were calculated in a different manner. The allocation of expenses is determined
in accordance with expense allocation policies and related procedures adopted by
Millennium, as updated from time to time without notice to investors (the “Expense
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Allocation Policy and Procedures”), which are intended to create, to the extent practical,
a framework for the effective mitigation of conflicts related to the allocation of expenses.

Expenses related to the Fund are generally borne pro rata by the Feeder Funds, but
a particular expense may be allocated differently if Millennium determines that it would
be fair and reasonable to do so in accordance with our Expense Allocation Policy and
Procedures. In considering whether to allocate an expense to certain Feeder Funds or pro
rata among all the Feeder Funds, or whether to allocate an expense between the Fund and
an Other Account or to Millennium, Millennium will consider factors such as whether such
expense might ultimately directly or indirectly benefit one or more Feeder Funds or Other
Accounts other than the initial beneficiary, whether such expense is de minimis in nature,
and/or whether the expense i1s associated with determining and administering such
allocation would be disproportionate relative to the actual expense to be allocated.

Advising Other Accounts, or engaging in other business activities, raises a number
of potential conflicts of interest related to the allocation of expenses. The nature and extent
of such conflicts depend on the specific activities undertaken by the Other Accounts and
the fee and expense structure of the Other Accounts relative to that of the Feeder Funds.
For instance, investors in the Feeder Fund, which has an expense pass-through
arrangement, generally bear all expenses incurred by or allocated to such Feeder Fund,
while investors in Other Accounts, such as the WMQS Accounts, generally bear more
limited expenses. In general, given the potential for there to be greater differentials in the
level of utilization of any shared resources or services as among the Master Partnership
and the Feeder Funds relative to Other Accounts or activities, the allocation of expenses
associated with such resources or services have the potential to be more complex than the
allocation of shared expenses solely among the Feeder Funds.

The Expense Allocation Policy and Procedures are intended to establish an
equitable (and administratively practical) approach to allocating shared expenses among
the Feeder Funds, Other Accounts and Millennium, under the ultimate supervision of the
CLEO Committee or any successor body. While it is generally not possible to precisely
determine the portion of a shared resource that was utilized for the benefit of a particular
product, account or project, the methodologies utilized in the Expense Allocation Policy
and Procedures are intended to establish a reasonable basis for approximating such
utilization. The methodologies employed may include, among others, allocating based on:
(1) an average cost basis (i.e, allocating total expenses based on a reasonable estimate of
proportionate utilization) or a marginal cost basis (i.e., charging for the incremental cost of
additional utilization); (i1) independent third-party pricing for comparable transactions,
goods or services; (iii) one or more subjective measures of the relative capital associated
with the Feeder Fund or Other Account (which measures may reflect a number of factors,
including, without limitation, a Feeder Fund’s or Other Account’s investment structure and
strategy, and, in the case of a particular Feeder Fund or Other Account that is not vet
accepting investments from third parties, may reflect an estimate of the capital expected to
be associated with such Feeder Fund or Other Account once it matures); and/or (iv) an
approximation of the relative amount of time spent by Millennium personnel performing
services on behalf of Millennium or a Feeder Fund or an Other Account or in respect of a
particular product, in which case the associated compensation expense may be determined
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by calculating an average compensation figure across a particular department or function
and/or over a certain time period.

Any methodologies used to determine an allocation of expenses will necessarily
involve estimates (including, for example, when determining the allocation of a particular
resource across different services) and subjective judgments about the most appropriate
methodology to use to allocate a particular expense and it 15 possible that there may be
other reasonable (and potentially more precise) methods for allocating any particular item
of expense, including methods that could have resulted in less (or more) expense being
borne by the Feeder Funds or a particular Feeder Fund or the Other Accounts than those
which have been selected.

Adeditional Activities

Mr. Englander has a minority, passive interest in a non-Millennium broker-dealer,
Israel A. Englander & Co,, Inc (“Englander & Co.”). To the extent that the Fund or a
Portfolio Manager employs the services of Englander & Co., this could constitute a conflict
of interest for Mr. Englander. However, the Fund currently does not engage in any business
with Englander & Co.

The principal and certain employees of WorldQuant may invest, and have invested,
directly or indirectly, in certain types of early-stage and other illiquid private companies.
WorldQuant, from time to time, uses the services of such companies in connection with
the operation of its business, including the portfolio management services it provides to the
Fund. While this may give rise to actual or potential conflicts of interest, Millennium has
policies and procedures in place and seeks to take appropriate steps to mitigate any actual
or potential conflicts of interest.

Millennium may from time to time manage Other Accounts that may invest in the
Fund and Other Accounts, which may include Other Accounts established for the benefit
of the principals of Millennium or their family members.

Millennium may from time to time conduct other businesses (with prior approval
of the Compliance Department or CLEO Committee (or any successor body)), including,
without limitation, the provision of investment management, administrative or other
services to Other Accounts or third parties and may expand the extent to which Millennium
provides such services to others. Millennium intends to address any conflicts of interest
that arise from such situations in a manner Millennium believes to be fair and equitable
under the circumstances.

Assets of Millennium and its affiliates, including, without limitation, intellectual
property developed in connection with services provided to the Fund, may be utilized in
the conduct of other business activities in the sole discretion of Millennium and its affiliates
without compensation or reimbursement to the Feeder Funds, including (without
limitation) reimbursement of the costs incurred in the development of such assets, but
subject to the appropriate allocation of ongoing expenses in accordance with Millennium’s
expense allocation policies as in effect from time to time. Mr. Englander and the other
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principals of Millennium devote to the Fund so much of their time as, in their respective
judgments, is necessary or appropriate in connection with the Fund’s activities.

Portfolio Manager Investment in Own Strategies

As indicated above, certain Portfolio Managers, including those that are Relying
Advisers, and related personnel, have invested and others may in the future invest in
entities through which they are able to achieve the same rate of return that is achieved by
their own strategies. Millennium believes that permitting Portfolio Managers and related
personnel to do this is useful in aligning their interests with those of investors in the Feeder
Funds; however, this could lead to potential conflicts of interest. The determination of the
Portfolio Manager's capital base, which determination may utilize different methodologies
depending on the underlying portfolio, and therefore rate of return, involves significant
elements of subjective judgment and analysis. Additionally, the Portfolio Managers, and
related personnel, bear the expenses directly related to the trading of the account they
manage on behalf of the Fund, but do not bear other general Fund expenses or any
performance- or asset-based fees. Therefore, the rate of return achieved by such Portfolio
Managers may be higher than the rate the Fund achieves for the same strategy after taking
into account such fees and expenses.

Ownership Influence

Persons related to or affiliated with Millennium (including Mr. Englander, senior
officers, various Portfolio Managers, and other Millennium employees and consultants)
hold, through a variety of direct and indirect investment channels (including deferred
compensation), a relatively large portion of the capital of the Fund. There are no limitations
on the ability to dispose of or transfer such interests, or otherwise modify the ownership
structure of any of the Millennium entities, except to the extent limited by law, regulation
or the terms of the applicable interests.

From time to time, individuals affiliated with the Fund have in the past become
aware of and purchased (and may in the future become aware of and purchase) interests in
the Feeder Funds (or other entities managed by Millennium) that were (or are) available
for transfer from other holders at prices less than net asset value because of limitations
affecting the redemption or withdrawal of the interests at the time.

Leveraged Investments

The principals and senior officers of Millennium indirectly invest in, or have an
interest in the returns of, the Fund through a number of channels, Some of these
investments are leveraged through the extension of credit by a third party to a Feeder Fund
(structured in a manner that is intended to be non-recourse to the Fund). In connection
with structuring the investments, the third parties typically make an investment in a class
of interests in one of the Feeder Funds that 1s entitled to more favorable liqudation and
other rights under certain circumstances, which may increase the risk of redemptions, and
result in redemptions at times when other investors in the Feeder Funds are unable to effect
redemptions, if there are specified declines in the net asset value of the relevant Feeder
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Fund or a termination of the financial arrangement with the third party due to the
occurrence of events of default. In addition, other similar structures may be formed in the
future. While Millennium believes that in substantially all situations these kinds of
relationships are useful in aligning the interests of management with those of investors in
the Feeder Funds, they could lead to situations in which the interests of management
diverge from those of other investors.

Conflicts Related to Millennium Having Investments in Other Management Companies

Although Millennium has not done so to date, Millennium could in the future
acquire an interest in a management company formed by an independent Portfolio Manager
(including one who was previously a Millennium employee or Relying Adviser) to which
assets of the Fund are allocated. The interest might take various forms, such as shares or
partnership interests in, or an economic interest in the revenues of, the Portfolio Manager’s
management company. If such a situation were to arise, Millennium may have an
economic incentive to favor such a Portfolio Manager over other Portfolio Managers.
Additionally, family members of the principal or other members of senior management
may be employed by Millennium or have an interest in the management company of a
Portfolio Manager to which the Master Partnership currently allocates capital.

Custody Commingling of Property

Investment assets of the Fund required to be custodied are held by third party prime
brokers and custodians. Millennium does not currently commingle the investment assets
of the Fund with the property of any other person, although (i) specified assets may be
pooled in a side-by-side co-investment arrangement with another entity, which may include
the Fund or its affiliates or of a Portfolio Manager, and (11) the investment assets of the
Fund may be commingled by those firms which act as brokers, futures commission
merchants and custodians for the Fund or the Portfolio Managers.

Hedging Activities Related to Shares of Feeder Funds Not Denominated in U.S. Dollars

One of the Feeder Funds has issued Non-USD Shares, and the Feeder Funds may
in the future offer other interests which have different functional currencies or reference
assets. As with the Non-USD Shares, the terms of such interests may provide that the
applicable Feeder Fund may seek to hedge the exposure of such interests to minimize, to
the extent practicable, fluctuations in the value of such shares arising from the fluctuations
in the applicable exchange rates or reference assets price relative to the U.S. dollar. Such
hedging may be undertaken by the Fund on behalf of the applicable Feeder Fund, with the
applicable Feeder Fund (and, within the Feeder Fund, the affected shares) being allocated
the profits and losses, including expenses, associated with such activity. The capital of the
Fund may be used to satisfy any margin requirements associated with hedging activities
and a financing charge would be allocated to the capital account of the applicable Feeder
Fund (which would, in turn, be allocated to the relevant hedged interests) at a rate based
on prevailing rates charged to the Fund, as determined by Millennium in its sole discretion,
which rates would likely be less than rates that would be available to investors in such
interests if they sought to obtain financing for such activities directly. Although the Fund
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anticipates having excess cash available to satisfy margin requirements, to the extent that
this changes and/or the amount of cash necessary to satisfy margin requirements increases
substantially, cash that would otherwise be available for investment by the Fund may be
used for such purposes, which could adversely impact the returns of the Fund.
Alternatively, the applicable Feeder Fund may engage in hedging activities directly, in
which case the Fund may advance cash to the applicable Feeder Fund in order to satisfy
margin requirements. Any such transactions will raise similar considerations to those
described above.

Inter-Company Loans

Each of the Foreign Advisers is owned by Millennium International Management.
The capital to establish, capitalize and maintain these entities has been loaned to
Millennium International Management by the Master Partnership. The loans are secured
by Millennium International Management’s interest in the shares of each entity. If the
loans become due and payable and have not been paid, the Master Partnership is
authorized, among other things, to transfer the shares to itself or to sell the shares (and the
assets of the relevant entity) and apply the proceeds toward the discharge of the loans.
These loans have been structured in a way that seeks to ensure that Millennium
International Management does not receive any additional pecuniary benefit from owning
these entities. The ownership structure of these entities may change from time to time
without notice.

These inter-company loans in the aggregate currently represent less than 1% of the
net asset value of the Master Partnership. These inter-company loans are exclusively for
the benefit of the Master Partnership and are not for the benefit of the General Partner or
its principals or affiliates. Under the terms of the Master Partnership’s governing
documents, the Master Partnership is obligated to reimburse all costs, fees and expenses
incurred in managing the assets of the Master Partnership, including the costs, fees and
expenses associated with the offices of the Foreign Advisers. As a result, these inter-
company loans are an advancement of regulatory capital and expenses that would
otherwise be incurred by the Master Partnership, and do not result in any increased costs
to the Master Partnership.

The Fund may enter into similarly structured inter-company loans or other similar
arrangements to facilitate the Fund’s investment activities, including in other jurisdictions,
in the future.

Compliance, Legal and Fithics Oversight (CLEQ) Committee

The CLEO Committee is responsible for reviewing firm-wide compliance, legal
and ethics issues throughout Millennium’s business as they arise, and investigating
(directly or indirectly) possible breaches of comphance, legal or ethical duties, rules,
policies or procedures committed by any of Millennium’s employees or agents or persons
acting on their behalf
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Certain Tax Matters Relating to the Master Partnership
Certain Cayman Islands Tax Matters

THE FOLLOWING IS A SUMMARY OF CERTAIN CAYMAN ISLANDS TAX
CONSEQUENCES TO PERSONS WHO PURCHASE INTERESTS IN THE
OFFERING. THE DISCUSSION IS BASED UPON APPLICABLE LAW OF THE
CAYMAN ISLANDS AND ON THE ADVICE OF WALKERS, CAYMAN ISLANDS
COUNSEL. THE DISCUSSION DOES NOT ADDRESS ALL OF THE TAX
CONSEQUENCES THAT MAY BE RELEVANT TO A PARTICULAR INVESTOR.
PROSPECTIVE INVESTORS MUST CONSULT THEIR OWN TAX ADVISERS AS
TO THE CAYMAN ISLANDS TAX CONSEQUENCES OF ACQUIRING, HOLDING
AND DISPOSING OF INTERESTS, AS WELL AS THE EFFECTS OF TAX LAWS OF
THE JURISDICTIONS OF WHICH THEY ARE CITIZENS, RESIDENTS OR
DOMICILIARIES OR IN WHICH THEY CONDUCT BUSINESS.

There is, at present, no direct taxation in the Cayman Islands and interest, dividends
and gains payable to the Master Partnership will be received free of all Cayman Islands
taxes. The Master Partnership is registered as an “exempted limited partnership™ pursuant
to the Exempted Limited Partnership Law (as amended). The Master Partnership has
received an undertaking from the Govemor in Cabinet of the Cayman Islands dated
November 28, 2000 to the effect that, for a period of fifty years from such date, no law that
thereafter is enacted in the Cayman Islands imposing any tax or duty to be levied on profits,
INcome or on gains or appreciation, or any tax in the nature of estate duty or inheritance
tax, will apply to any property comprised in or any income arising under the Master
Partnership, or to the investors thereof, in respect of any such property or income.

Identity and Reporting of Beneficial Ownership; Withholding on Certain Payments

In order to avoid a U.S. withholding tax of 30% on certain payments (including
payments of gross proceeds) made with respect to certain actual and deemed U.S.
investments, the Master Partnership has registered with the U.S. Internal Revenue Service
(the “Service”) and generally will be required to identify, and report information with
respect to, certain direct and indirect U.S. account holders (including debtholders and
equityholders). The Cayman Islands has signed a Model 1B (non-reciprocal) inter-
governmental agreement with the United States (the “U.S. IGA™) to give effect to the
foregoing withholding and reporting rules. So long as the Master Partnership complies
with the U.S, IGA and the Cayman Islands enabling legislation, it will not be subject to the
related U.S. withholding tax.

A non-U 8. investor in the Master Partnership will generally be required to provide
to the Master Partnership information which identifies its direct and indirect U.S.
ownership. Under the U 5. IGA, any such information provided to the Master Partnership
and certain financial information related to such investor's investment in the Master
Partnership will be shared with the Cayman Islands Tax Information Authority or its
delegate (the “Cayman TIA™). The Cayman TIA will exchange the information reported
to it with the Service annually on an automatic basis. A non-U.S. investor that is a “foreign
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financial institution™ within the meaning of Section 1471(d)(4) of the Code will generally
be required to timely register with the Service and agree to identify, and report information
with respect to, certain of its own direct and indirect U.S. account holders (including
debtholders and equityholders). A non-U.S. investor who fails to provide such information
to the Master Partnership or timely register and agree to identify, and report information
with respect to, such account holders (as applicable) may be subject to the 30% withholding
tax with respect to its share of any such payments attributable to actual and deemed U.S.
investments of the Master Partnership, and the General Partner may take any action in
relation to an investor's Interests or redemption proceeds to ensure that such withholding
is economically borne by the relevant investor whose failure to provide the necessary
information or comply with such requirements gave rise to the withholding Partners
should consult their own tax advisors regarding the possible implications of these rules on
their investments in the Master Partnership.

Cayman Islands — Awtomatic Exchange of Financial Account Information

The Cayman Islands has signed an inter-governmental agreement to improve
international tax compliance and the exchange of information with the United (the “U.S.
IGA™). The Cayman lIslands has also signed, along with over 100 other countries, a
multilateral competent authority agreement to implement the Organisation for Economic
Cooperation and Development’s Standard for Automatic Exchange of Financial Account
Information — Common Reporting Standard (the “CRS”™ and together with the U.S. IGA,
“AEOI™).

The Cayman Islands has issued regulations to give effect to the AEOI regime (the
“AEOI Regulations™). Pursuant to the AEOI Regulations, the Cayman TIA has published
guidance notes on the application of the U.S. IGA and the CRS.

All Cayman Islands “Financial Institutions” are required to comply with the
registration, due diligence and reporting requirements of the AEOI Regulations, unless they
are able to rely on an exemption that allows them to become a “Non-Reporting Financial
Institution™ (as defined in the relevant AEOI Regulations) with respect to one or more of
the AEOI regimes, in which case only the registration requirement would apply under the
CRS. The Master Partnership does not propose to rely on any reporting exemption and
therefore intends to comply with the requirements of the AEOI Regulations.

The AEOI Regulations require the Master Partnership to, amongst other things, (i)
register with the Service; (i1) register with the Cayman TIA, and thereby notify the Cayman
TIA of its status as a “Reporting Financial Institution™; (iii) adopt and implement written
policies and procedures setting out how it will address its obligations under the CRS; (iv)
conduct due diligence on its accounts to identify whether any such accounts are considered
“Reportable Accounts”; and (v) annually report information on such Reportable Accounts
to the Cayman TIA. The Cayman TIA will transmit the information reported to it to the
overseas fiscal authority relevant to a Reportable Account (e.g., the Service in the case of
a LS, Reportable Account) annually on an automatic basis.
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For details on the related U.5. tax withholding and reporting regime, see “[dentity
and Reporting of Beneficial Ownership; Withholding on Certain Payments ™ above.

By investing in the Master Partnership and/or continuing to invest in the Master
Partnership, investors shall be deemed to acknowledge that further information may need
to be provided to the Master Partnership, the Master Partnership's compliance with the
AEOI Regulations may result in the disclosure of investor information, and investor
information may be exchanged with overseas fiscal authorities. Where an investor fails to
provide any requested information (regardless of the consequences), the Master
Partnership reserves the right to take any action and/or pursue all remedies at its disposal
including, without limitation, compulsory redemption or withdrawal of the investor
concerned.

Other Jurisdictions

Tax disclosures relevant to an investment in a particular Feeder Fund have been
included in Part One of the applicable version of this Confidential Memorandum.

Certain Legal and Regulatory Matters Relating to the Fund
UK. Investment Company Act

As entities that are engaged primarily in the business of “investing, reinvesting, or
trading in securities,” the Feeder Funds and the Fund would likely fall within the definition
of “investment company” found in the Investment Company Act. The Investment
Company Act imposes technical, complex, and extensive substantive regulations of the
activities of an investment company (including obligations and restrictions relating to
organization, corporate governance, disclosure, asset allocation, and investment
diversification) and prohibits an investment company from offering or selling securities in
the U.S. unless it is registered under the Investment Company Act. However, each of the
Feeder Funds and the Master Partnership is excluded from the definition of “investment
company” under the Investment Company Act pursuant to Section 3(c){7) of that act, and
they therefore are not subject to its provisions.

ULS. Drvestmernt Advisers Act

The General Partner is registered as an investment adviser with the SEC under the
U.S. Investment Advisers Act of 1940, as amended and certain affiliates of the General
Partner and certain Portfolio Managers are “Relying Advisers” who rely on the General
Partner’s registration as an investment adviser.

The SEC’s headquarters are located at 100 F Street, NE, Washington, D.C, 20549,
Tel. (202) 942-8088. The SEC’s website is www sec.gov.

LS. Commodity Fxchange Act

The Master Partnership and each of the Feeder Funds is classified as a “commodity
pool” under the U.5. Commodity Exchange Act, as amended (the “CEA”), and each of the
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General Partner, Millennium International Management and Millennium Global Estate GP
is registered with the CFTC as a commodity pool operator (“CPO”), as a commodity
trading advisor (“CTA”) and is a member of the U.S. National Futures Association. In
addition, Mr. Englander, the ultimate control person of each of the General Partner,
Millennium International Management and Millennium Global Estate GP, is registered
under the CEA as an associated person and a principal of each of the General Partner,
Millennium International Management and Millennium Global Estate GP. However,
because interests in each Feeder Fund and in the Master Partnership are offered and sold
only to “qualified eligible persons™ (as defined in the CEA) in offerings exempt from
registration under the Securities Act pursuant to Section 4(2) or Regulation S thereunder,
the General Partner, Millennium International Management and Millennium Global Estate
GP are not required under the CEA to provide any disclosure document to investors and
are granted significant relief from the periodic reporting and recordkeeping requirements
of the CEA.

The Fund fulfills its initial margin requirements with respect to commodity interests
subject to CFTC junsdiction by delivering cash, or to the extent permitted by the rules of
the exchange on which a position is being maintained, by delivering securities. Any
income generated from Fund securities posted as margin will be received by the Master
Partnership and allocated among the partners in the Master Partnership (including the
Feeder Funds) in the same manner as is provided in the Partnership Agreement for items
of income. Any variation margin required to be furnished by the Fund from time to time
will be satisfied solely through the delivery of cash or other acceptable collateral.

The CFTC’s main office is located at Three Lafayette Centre, 1155 21* Street, NW,
Washington, D.C. 20581, Tel. (202) 418-5000. The CFTC’s website is www.cftc.gov.

U8, Securities Exchange Act

Institutional Investment Manager. The Master Partnership and a number of its
affiliates qualify as “institutional investment managers” under Section 13(f) of the
Exchange Act and, accordingly, are required to file quarterly “Form 13F" position reports
with the SEC. These reports are available through the SEC’s EDGAR database, which can
be accessed through the SEC’s web site (www.sec.gov).

Broker-Dealer and Other Similar Registrations. Millennium has in the past had a
broker-dealer entity registered under the Exchange Act and may in the future have a broker-
dealer entity registered under the Exchange Act or another similarly regulated entity,

Cayman Islands Mutwal FFunds Law

Pursuant to the Mutual Funds Law (as amended) of the Cayman Islands (the “Law™),
certain “master funds” (as defined in the Mutual Funds Law) are required to be registered
with, and regulated by, the Cayman Islands Monetary Authority (the “Monetary
Authority”). The Master Partnership is so registered with the Monetary Authority. As a
regulated “master fund,” the Master Partnership is not required to be licensed or employ a
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licensed mutual fund administrator, but it is subject to the supervision of the Monetary
Authonty.

The Master Partnership must file this Confidential Memorandum and details of any
changes that materially affect any information in this Confidential Memorandum with the
Monetary Authority. The Master Partnership must also file annually with the Monetary
Authority accounts approved by an approved auditor, together with a return containing
particulars specified by the Monetary Authority, within six months of its financial year end
or within such extension of that period as the Monetary Authority may allow. A prescribed
fee must also be paid annually.

In addition to the annual audit, the Monetary Authority may, at any time, instruct the
Master Partnership to have its accounts audited and to submit them to the Monetary Authority
within such time as the Monetary Authority specifies. The Monetary Authority may also ask
the General Partner to give the Monetary Authority such information or such explanation in
respect of the Master Partnership as the Monetary Authority may reasonably require to
enable it to carry out its duty under the Law.

The Monetary Authority shall, whenever it considers it necessary, examine, including
by way of on-site inspections or in such other manner as it may determine, the affairs or
business of the Master Partnership for the purpose of satisfying itself that the provisions of
the Law and applicable anti-money laundering regulations are being complied with.

The General Partner must give the Monetary Authority access to, or provide at any
reasonable time, all records relating to the Master Partnership, 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 Authonity may result in substantial fines on the part of the General
Partner and may result in the Monetary Authority’s applying to the court to have the Master
Partnership wound up.

The Monetary Authority may take certain actions if it is satisfied that a regulated
mutual fund:

(a) is or is likely to become unable to meet its obligations as they fall due;

(b) is carrying on or is attempting to carry on business or is winding up
its business voluntarily in a manner that is prejudicial to its investors
or creditors;

(c) 1s not being managed in a fit and proper manner; or

(d) has persons appointed as general partner, manager or officer that is
not a fit and proper person to hold the respective position.

The powers of the Monetary Authority include, inter alia, the power to require the
substitution of the General Partner, to appoint a person to advise the Master Partnership on
the proper conduct of its affairs or to appoint a person to assume control of the affairs of the
Master Partnership. There are other remedies available to the Monetary Authority including
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the ability to cancel the registration of the Master Partnership and to apply to the court for
approval of other actions.

The Monetary Authority’s office is located at P.O. Box 10052, 80 Shedden Road,
Elizabethan Square, Grand Cayman KY1-1001, Cayman Islands, Tel. (345) 949-7089. The
Monetary Authority’s website is www.cimoney ky.

Foreign Registrations

A number of the Millennium entities are registered with their local regulators. See
“The Fund’s Management, Structure and Operations—AfTiliated Relying Advisers.”

Stock Fxchanges Self-Regulatory Organizations

By virtue of their exchange memberships, certain Millennium entities are also
subject to oversight by a number of exchanges. In general, such oversight 1s intended to
protect the markets themselves and a firm’s public customers, rather than investors in the
Master Partnership or in the Feeder Funds.

Anti-Money Laundering Regulations

The Master Partnership accepts investments only from (i) the Feeder Funds, (ii)
entities through which Portfolio Managers and related personnel are able to invest in their
strategies and (iii) the General Partner. Accordingly, the Master Partnership relies upon
the Feeder Funds® “know your investor” and similar anti-money-laundering policies and
procedures, described in Part One of the applicable version of this Confidential
Memorandum,

The Master Partnership’s Fiscal Year
The fiscal year-end of the Master Partnership is December 31.
The Master Partnership’s Independent Public Accountants

The Master Partnership has retained Ernst & Young LLP, 5 Times Square, New
York, New York 10036, certified public accountants, as its auditor.
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Appendix |

Relving Advisers

In addition to the General Partner, Millennium’s principal related persons that act
as investment managers and management companies directly or indirectly on behalf of the
Fund are set forth below:

¢ MCP (Switzerland) GmbH ("*MCP Switzerland™), a wholly-owned
subsidiary of Millennium Capital Management Ltd, Rue du Rhone 14,
1204 Genéve, Tel. +41 (0) 22 819 19 19, which is licensed by the Swiss
Financial Market Supervisory Authority.

¢  Millennium Capital Management (Australia) Pty Ltd (“MCM Australia™),
a wholly-owned subsidiary of Millennium International Management,
which is licensed by the Australian Securities and Investments
Commission, and has its registered office located at ¢/o PricewaterhouseCoopers,
Darling Park Tower 2, Level 1, 201 Sussex Street, Svdney NSW 2000

¢ Millennium Capital Management (Hong Kong) Limited (“MCM HK”), a
wholly-owned subsidiary of Millennium International Management, which
is licensed by the Hong Kong Securities and Futures Commission, The
Center, 99 Queens Road Central, Central Hong Kong, Tel. +852 3965
3222,

¢ Millennium Capital Management (Singapore) Pte. Ltd. (*“MICM
Singapore”), a wholly-owned subsidiary of Millennium International
Management, which is licensed by the Monetary Authority of Singapore,
80 Raffles Place, UOB Plaza 2 #14-20, Singapore 048624, Tel. +65 6505
5000,

e Millennium Capital Management Asia Limited, a wholly-owned subsidiary
of Millennium International Management, including its Tokyo branch
(“MOCM Asia”), which Tokyo branch is licensed by the Japanese Financial
Conduct Authority, Tokyo Midtown Tower, 43™ Floor, 9-7-1 Akasaka,
Minato-ku, Tokyo 107-6243, Tel. + 03 6757 5800.

¢ Millennium Capital Partners LLP (“MCP UK,” and together with MCP
Switzerland, MCM Australia, MCM Asia, MCM HK and MCM Singapore,
the “Foreign Advisers™), which is registered with the United Kingdom
Financial Conduct Authority (“FCA™) as an investment manager, 50
Berkeley Street, London W1J 8HD, United Kingdom (+44 (0) 20-7107-
8400).

¢ Millennium Global Estate GP LLC (“Millennium Global Estate GP”), a
wholly-owned subsidiary of Millennium International Management.
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o  Millennium International Management LP (“Millennium International
Management”).

¢ Blue Arrow Capital Management LLC, a wholly-owned subsidiary of
Millennium International Management.

e« Cannon Asset Management LLC, a wholly-owned subsidiary of
Millennium International Management.

e Catapult Capital Management LLC, a wholly-owned subsidiary of
Millennium International Management,

e Decade Capital Management LLC, a wholly-owned subsidiary of
Millennium International Management.

e  Green Arrow Capital Management LLC, a wholly-owned subsidiary of
Millennium International Management.

Additionally, certain Portfolio Managers that are independent contractors may be
Relying Advisers. Such Portfolio Managers may be considered related persons of
Millennium, because they are subject to Millennium’s supervision and control.
Millennium’s control over such Portfolio Managers 1s established by contractually
obligating such Relying Advisers to comply with Millennium’s policies and procedures,
including Millennium’s Code of Ethics. Currently, the only such Portfolio Manager that
is a Relying Adviser is WorldQuant (including its Singapore affiliate).
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Appendix B

Third Amended and Restated Limited Liability Company
Agreement of AlphaKeys Millennium Fund, L.L.C.
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THIS THIRD AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of ALPHAKEYS
MILLENNIUM FUND, L.L.C. (the "Fund") is dated and effective as of November [e], 2018, by and among
UBS Fund Advisor, L.L.C., as the manager, and each person admitted to the Fund and reflected on the
books of the Fund as a member (a "Member").

WITNESSETH:

WHEREAS, the Fund heretofore was formed, under the name "UBS Millennium Fund, LL.C.," as a limited
liability company under the Delaware Act pursuant to the filing of the Certificate on February 28, 2011, and
at its formation was governed by the Limited Liability Company Agreement of the Fund, dated as of
February 28, 2011 (the " Original Agreement”)

WHEREAS, the Original Agreement was subsequently amended and restated in its entirety as of March 1,
2011 by the Amended and Restated Limited Liability Company Agreement of the Fund (the “Amended
Agreement");

WHEREAS, the Amended Agreement was subsequently amended and restated in its entirety as of April 1,
2014 by the Amended and Restated Limited Liability Company Agreement of the Fund (the "Previous
Agreement” ),

WHEREAS, the Fund's Certificate was amended to reflect the change of the name of the Fund to
" AlphaKeys Millennium Fund, L.L.C." effective on April 1, 2014,

WHEREAS, the parties hereto wish to effect the following: (a) the amendment and restatement of the
Previous Agreement in its entirety; and (b) the continuation of the Fund on the terms set forth herein,

NOW, THEREFORE, the parties hereto hereby agree to continue the Fund and hereby amend and restate the
Previous Agreement, which is replaced and superseded in its entirety by this Agreement, as follows:
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ARTICLE I-Definitions
For purposes of this Agreement:

1940 Act means the Investment Company Act of 1940 and the rules, regulations and orders
thereunder, as amended from time to time, or any successaor law.

1933 Act means the Securities Act of 1933 and the rules, requlations and orders thereunder, as
amended from time to time, or any successor law.

Additional Series Schedule shall have the meaning set forth in Section 2.8(d) hereof.

Administrator means the provider of administrative or support services appointed pursuant to the
Administrative Services Agreement, which shall initially be UBS Fund Advisor, L.L.C. or any affiliate
thereof or successor thereto.

Administrative Services Agreement means the administrative services agreement entered into
between the Fund and the Administrator, induding any amendments thereto.

Advisers Act means the Investment Advisers Act of 1940 and the rules, regulations and orders
thereunder, as amended from time to time, or any successor law:.

Affiliate means, with respect to any Person, another Person that directly or indirectly controls, is
controlled by, or is under common control with, such Person. For purposes of this definition, the
term “control” and its corollaries mean, without limitation, (i) the direct or indirect ownership of in
excess of 50% of the equity interests (or interests convertible into or otherwise exchangeable for
equity interests) in a Person or (i) the possession of the direct or indirect right to vote in excess of
50% of the voting securities or elect in excess of 50% of the board of directors or other governing
body of a Person (whether by securities ownership, contract or otherwise),

Agreement means this Third Amended and Restated Limited Liability Company Agreement, as
amended and/or restated from time to time.

Amended Agreement shall have the meaning set forth in the Recitals.

Benefit Plan Member means any Member that would be deemed to be a "benefit plan investor”
under the Plan Assets Rules and to the extent provided under the Plan Assets Rules.

Capital Account means, with respect to each Member, the capital account established and
maintained on behalf of each Member pursuant to Section 5.3 hereof.

Capital Contribution means the contribution, if any, made, or to be made, as the context requires,
to the capital of the Fund by a Member.

Certificate means the certificate of formation of the Fund, dated as of February 28, 2011 and filed
with the office of the Secretary of State of the State of Delaware on February 28, 2011, as
armended as of April 1, 2014, and any further amendments thereto as may be made and so filed
from time to time.
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Class shall have the meaning set forth in Section 2.8 hereof.
Class A Gate shall have the meaning set forth in Section 4.3(c)(i) hereof.

Class A Interests shall have the meaning set forth in Section 2.8 hereof.
Class B Gate shall have the meaning set forth in Section 4.3(d) hereof.
Class B Interests shall have the meaning set forth in Section 2.8 hereof.

Closing Date means the first date on or as of which an Unaffiliated Member is admitted to the
Fund.

Code means the United States Internal Revenue Code of 1986, as amended and as hereafter
amended from time to time, or any successor law,

Confidential Infarmation means the name or address (whether business, residence or mailing) of
any Member or any other information relating to the Fund, the Members or the Manager that is
not generally avalable to the public except, with respect to a Member, any information in such
Member's possession from a third party which is under no obligation to maintain the confidentiality
of such information.

Confiicts Review Committee means an independent representative or a committee of one or more
members appointed by the Manager to review any transactions that require approval under the
Adwisers Act, including Section 206(3) thereunder, or otherwise.

Delaware Act means the Delaware Limited Liability Company Act (6 Del.C. § 18-101, et seg.) as in
effect on the date hereof and as amended from time to time, or any successor law.

ERISA means the Employee Retirement Income Security Act of 1974, as amended, and the rules
and regulations promulgated thereunder or any successor thereto.

Expenses shall have the meaning set forth in Section 3.6(b) hereof.
Early Withdrawal Charge shall have the meaning set forth in Section 4.3(c){ii) hereof.

Fee means a fee paid to the Administrator, as prowided for in the Administrative Services
Agreement.

FINRA means the Financial Industry Regulatory Authority, Inc.

Fiscal Period means the period commencing on the Closing Date, and thereafter each period
commencing on the day immediately following the last day of the preceding Fiscal Peried, and
ending at the close of business on the first to occur of the following dates:

() the last day of each month;

(i) the day preceding any day as of which a contribution to the capital of the Fund
Is made;

(iii) the day as of which a Member withdraws all or any portion of its Interest;
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{iv) the day as of which the Fund admits a substituted Member to whom an Interest (or
portion thereof) of a Member has been Transferred (unless there is no change of
beneficial ownership); or

(wv) any other date the Manager determines in its sole discretion.

Fiscal Year means the period commencing on the Closing Date and ending on the first December
31st following the Closing Date, and thereafter each period commencing on January 1 of each year
and ending on December 31 of each year (or on the date of a final distribution pursuant to Section
6.2 hereof), unless the Manager shall designate another fiscal year for the Fund that is a permissible
taxable year under the Code,

Fund means the limited liability company governed hereby, as such limited liability company may
from time to time be constituted.

Fund Percentage means a percentage established for each Member on the Fund's books as of the
first day of each Fiscal Period. The Fund Percentage of a Member for a Fiscal Period shall be
determined by dividing the balance of the Member's Capital Account as of the commencement of
such Fiscal Period by the sum of the Capital Accounts of all of the Members as of the
commencement of such Fiscal Period. The sum of the Fund Percentages of all Members for each
Fiscal Period shall equal 100%.

GAAP means U.S. generally accepted accounting principles.
Indemnified Person shall have the meaning set forth in Section 3.5(b) hereof.

Interest means the entire ownership interest in the Fund at any particular time of a Member, or
other person to whom an Interest or portion thereof has been transferred pursuant to Section 4.1
hereof, including the nights and obligations of such Member or other person under this Agreement
and the Delaware Act. Interests may be issued as provided in Section 2.8 of this Agreement in one
or maore Series, Classes, tranches or Sub-Classes.

Investments means securities (including, without limitation, equities, debt obligations, options, and
other “securities” as that term is defined in Section 2(a)(36) of the 1940 Act) and any contracts for
forward or future delivery of any secunity, debt obligation, currency or commodity, all manner of
derivative instruments and any contracts based on any index or group of securities, debt
obligations, currencies or commodities, and any options thereon, and any investment that does not
constitute a "security” under such section, including, but not limited to, interests or shares of the
Millennium Fund and Temporary Investments.

Majority (or other specified percentage) in Interest means, as of any date, one or more Members
that then in the aggregate have Capital Account balances in excess of 50% (or such other specified
percentage) of the aggregate Capital Account balances of all Members.

Majority (or other specified percentage) in Unaffiliated Interest means, as of any date, one or more
Unaffiliated Members that then in the aggregate have Unaffiliated Fund Percentages in excess of
50% (or such other specified percentage).

Manager shall mean the “manager” of the Fund within the meaning of the Delaware Act. The
initial Manager shall be the Administrator.
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Member means any person who shall have been admitted to the Fund as a member until the
Member withdraws its entire Interest pursuant to Section 4.3 hereof or a substitute Member who is
admitted to the Fund pursuant to Section 4.1 hereof, in such person’s capacity as a member of the
Fund.

Miflennium Fund means Millennium USA LP, a Delaware imited partnership.

Millennium Investment Manager means Millennium Management LLC, a Delaware limited
liability company.

Negative Basis means, with respect to any Member and as of any time of calculation, the amount
by which the total of such Member's Capital Account as of such time is less than his, her or its
“adjusted tax basis”, for federal income tax purposes, in his, her or its Interest in the Fund as of
such time (determined without regard to such Member's share of the liabilities of the Fund under
Section 752 of the Code, if any).

Negative Basis Member means any Member who withdraws from the Fund and who has Negative
Basis as of the effective date of the withdrawal (determined prior to any allocations made pursuant
to Section 5.7 hereof).

Net Assets means the total value of all assets of the Fund, less an amount equal to all accrued
debts, liabilities and obligations of the Fund, calculated before giving effect to any withdrawals
of Interests.

Net Profit or Net Loss means the amount by which the Net Assets as of the dose of business on the
last day of a Fiscal Period exceed (in the case of Net Profit) or are less than (in the case of Net Loss)
the Net Assets as of the commencement of the same Fiscal Period (or, with respect to the initial
Fiscal Period of the Fund, at the close of business on the Closing Date), such amount to be adjusted
to exclude any items (including the Fee) to be allocated among the Capital Accounts of the
Members on a basis which is not in accordance with the respective Fund Percentages of all
Members as of the commencement of such Fiscal Period.

Offering Memaorandum means each of the Confidential Offering Memorandums of the Fund,
including the Confidential Offering Memorandum of Class A Interests of the Fund, dated
MNovember 2018, and the Confidential Offening Memorandum of Class B Interests of the Fund,
dated Novemnber 2018, each as may be amended or supplemented from time to time.

Criginal Agreement shall have the meaning set forth in the Recitals.

Partnership Audit Rules means Chapter €3 of the Code, as amended by the Bipartisan Budget Act
of 2015 (and any United States Treasury Regulations or other guidance that may be promulgated in
the future relating thereto) and, in each case, any similar or analogous provisions of state, local,
and non-U.S. law.

Partnership Representative means the “partnership representative” for purposes of the Partnership
Audit Rules, and the “tax matters partner” for purposes of former Code Section 6231(a)(7), and,
any similar or analogous provision of law in any jurisdiction.
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Person means any individual, entity, corporation, partnership, association, limited liability company,
joint-stock company, trust, estate, joint venture, organization or unincorporated organization.

Plan Assets Rules means Section 3(42) of ERISA and any rules and regulations thereunder, together
with any plan assets regulation issued by the U.S, Department of Labor under ERISA, including 29
C.F.R. § 2510.3-101, as amended.

Positive Basis means, with respect to any Member and as of any time of calculation, the amount by
which the total of such Member’'s Capital Account as of such time exceeds his, her or its "adjusted
tax basis,” for federal income tax purposes, in his, her or its Interest in the Fund as of such time
(determined without regard to such Member's share of the liabilities of the Fund under Section 752
of the Code, if any).

Positive Basis Member means any Member who withdraws from the Fund and who has Positive
Basis as of the effective date of the withdrawal (determined prior to any allocations made pursuant
to Section 5.7 hereof).

Previous Agreement shall have the meaning set forth in the Recitals.

Series shall have the meaning set forth in Section 2.8 hereof.

Soliciting Members means Members representing at least 20% in Interest of the Fund who are
requesting a meeting of the Members.

Sub-Class shall have the meaning set forth in Section 2.8 hereof.

Temporary Investments means money market securities, cash or cash equivalents, or other
investments made pending investment in the Millennium Fund or as the Manager determines is
necessary or prudent, in its discretion.

Transfer means the assignment, hypothecation, transfer, sale or other disposition of all or any
portion of an Interest, including any right to receive any allocations and distributions attributable to
an Interest.

Unaffiliated Fund Percentages means a percentage established for each Unaffiliated Member on
the Fund’s books as of the first day of each Fiscal Period. The Unaffiliated Fund Percentage of an
Unaffiliated Member shall be determined by dividing the balance of the Unaffiliated Member's
Capital Account as of the commencement of such Fiscal Perod by the sum of the Capital Accounts
of all of the Unaffiliated Members as of the commencement of the Fiscal Period. The sum of the
Unaffiliated Fund Percentages of all Unaffiliated Members shall equal 100%.

Unaffiliated Member means any Member who is not an Affiliate of the Administrator.

Withdrawal Date shall have the meaning set forth in Section 4.3(b) hereof.

ARTICLE ll-Organization; Admission of Members

2.1 Formation of Limited Liability Company. The Manager and any person designated by the
Manager hereby are designated as authorized persons, within the meaning of the Delaware
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Act, to execute, deliver and file all certificates (and any amendments andfor restatements
thereof) required or permitted by the Delaware Act to be filed in the office of the Secretary
of State of the State of Delaware. The Manager shall cause to be executed and filed with
applicable governmental authorities any other instruments, documents and certificates
which, in the opinion of the Fund’s legal counsel, may from time to time be required by the
laws of the United States of America, the State of Delaware or any other junsdiction in
which the Fund shall determine to do business, or any political subdivision or agency
thereof, or which such legal counsel may deem necessary or appropriate to effectuate,
implement and continue the valid existence and business of the Fund.

2.2 Name. The name of the Fund shall be "AlphaKeys Millennium Fund, L.L.C." or such other
name as the Manager hereafter may adopt upon (i) causing an appropriate amendment to
the Certificate to be filed in accordance with the Delaware Act and (i) sending notice
thereof to each Member. The Fund's business may be conducted under the name of the
Fund or, to the fullest extent permitted by law, any other name or names deemed advisable
by the Manager.

2.3 Princpal and Registered Office. The Fund shall have its principal office at the principal office
of the Manager, or at such other place designated from time to time by the Manager.

The Fund shall have its registered office in the State of Delaware at 2711 Centerville Road,
Suite 400, Wilmington, New Castle County, Delaware 19808, and shall have Corporation
Service Company as its registered agent at such registered office for service of process in
the State of Delaware, unless a different registered office or agent is designated from time
to time by the Manager in accordance with the Delaware Act.

2.4  Duration. The term of the Fund commenced on the filing of the Certificate with the
Secretary of State of the State of Delaware and shall continue until the Fund is dissolved
pursuant to Section 6.1 hereof.

2.5  Business of the Fund. The Fund has been organized (i) to invest substantially all of its capital
in the Millennium Fund in accordance with and subject to the other provisions of this
Agreement and make other Investments consistent with the terms of each Offering
Memorandum of the Fund, (ii) to invest in Temporary Investments and (i) to engage in any
lawful act or activity for which limited liability companies may be formed under the
Delaware Act, including such other activities as are necessary or incidental to the foregoing.
The Manager, in the exercise of its management functions on behalf of the Fund, may
execute, deliver and perform all contracts, agreements and other undertakings and engage
in all activities and transactions as may in the opinion of the Manager be necessary or
advisable to carry out the management of the Fund’s business and any amendments to any
such contracts, agreements and other undertakings, all without any further act, vote or
approval of any other person, notwithstanding any other provision of this Agreement.

2.6  Members. The Manager may admit one or more Members as of the beginning of each
calendar month or at such other times as the Manager may determine. Members may be
admitted to the Fund subject to the condition that each such Member shall execute an
appropriate signature page of this Agreement or an instrument pursuant to which such
Member agrees to be bound by all the terms and provisions hereof and a subscription
application provided by the Manager. The Manager, in its absolute discretion, may reject
requests to purchase Interests in the Fund. The admission of any person as a Member shall
be effective upon the revision of the books and records of the Fund to reflect the name and
the contribution to the capital of the Fund of such additional Member.
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2.7 Limited Liability. Except as otherwise provided under applicable law, none of the Members
or the Manager, shall be liable personally for the Fund's debts, obligations or liabilities,
whether arising in contract, tort or otherwise, solely by reason of being a member or
manager of the Fund, as applicable, except that a Member may be obligated to make
capital contributions to the Fund pursuant to this Agreement to repay any funds wrongfully
distributed to such Member. Notwithstanding any other provision of this Agreement, the
Manager, in the exercise of its management functions on behalf of the Fund, may require a
Member to contribute to the Fund, at any time or from time to time, whether before or
after the dissolution of the Fund or after such Member ceases to be a member of the Fund,
such amounts as are requested by the Manager, in its exercise of its management functions
on behalf of the Fund, to meet the Fund'’s debts, obligations or liabilities (not to exceed for
any Member the aggregate amount of any distributions, amounts paid in connection with a
withdrawal of all or a portion of such Member's Interest and any other amounts received by
such Member from the Fund during or after the Fiscal Year in which any debt, obligation or
liability of the Fund, or any debt, obligation or liability of the Millennium Fund, arose or was
incurred); provided, however, that each Member shall contribute only his, her or its pro rata
share of the aggregate amount requested based on such Member’s Capital Account in the
Fiscal Year in which the debt, obligation or liability arose or was incurred as a percentage of
the aggregate Capital Accounts of all Members of the Fund in such Fiscal Year; and
provided further that the provisions of this Section 2.7 shall not affect the obligations of
Members under Section 18-607 of the Delaware Act.

2.8 Series, Classes, Tranches or Sub-Classes of Interests. The Fund may create one or more
additional series ("Series"), classes ("Classes”), tranches or sub-classes (" Sub-Classes"”) of
Interests which may differ in terms of, among other things, denomination of currency, the
timing and amounts of fees and allocations charged, withdrawal rights, minimum initial
Capital Contribution, assets underlying the Class, Sub-Class, tranches or Series and other
terms. There shall be established two Classes of Fund Interests: Class A Interests and Class B
Interests. In respect of each of Class A Interests and Class B Interests there shall be
established two Sub-Classes of Fund Interests: Advisory Sub-Class Interests and Brokerage
Sub-Class Interests. New Series, Classes, tranches or Sub-Classes of Interests may be
established by the Manager without providing notice to, or receiving consent from, the
Members. The terms of such Series, Classes, tranches or Sub-Classes shall be determined by
the Manager in its sole discretion. Notwithstanding any other term or provision contained in
this Agreement, in making allocations pursuant to this Agreement, the terms “Net Profit”
and “Net Loss” shall be interpreted on a Series-by-Series basis, and separate Capital
Accounts shall be maintained for each Series.

{a) Series Assets. All consideration received by the Fund from the issuance or sale of an
Interest in any Series, together with (i) all assets in which such consideration is
invested or reinvested, and (i) all income, earnings, profits and proceeds from such
consideration or assets, induding any proceeds derived from the sale, loan,
exchange or liquidation of such assets, and any funds or payments derived from any
reinvestment or such proceeds in whatever form the same may be, shall be
allocated to such Series for all purposes, and shall be so recorded upon the books
of account of each Series. Separate and distinct records shall be maintained for
each Series, and the assets associated with a Series shall be held and accounted for
separately, including a register of members, if any, from the other assets of the
Fund and each other Series. In the event that there are any assets, income,
earnings, profits and proceeds thereof, funds or payments that are not readily
identifiable as belonging to any particular Series, the Manager shall allocate them
among any one or more of the Series established and designated from time to time
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in such manner and on such basis as the Manager, in its good faith judgment,
deems fair and equitable.

(b) Series Liabilittes. The assets belonging to each particular Series shall be charged with
the liabilities of the Fund in respect of such Series and all expenses, costs, charges
and reserves attributable to such Series, and any general liabilities, expenses, costs,
charges or reserves of the Fund that are not readily identifiable as belonging to any
particular Series shall be allocated and charged by the Manager to and among cne
or more of the Series in such manner and on such basis as the Manager, in its good
faith judgment, deems fair and equitable. Each such allocation by the Manager shall
be conclusive and binding upon the Members of all Series for all purposes. Without
limiting the foregoing, the debts, liabilities, obligations and expenses incurred,
contracted for or otherwise existing with respect to a particular Series shall be
enforceable against the assets of such Series only and not against the assets of the
Fund ar other Series generally. Any person extending credit to, contracting with or
otherwise having any claim against any Series may look only to the assets of that
Series to satisfy any such obligation or claim. No Member or former Member of any
Series shall have any claim on or any right to any assets allocated to or belonging to
any other Series. Notice of this limitation on Series liabilities shall be set forth in the
Certificate of Formation as filed in the office of the Secretary of State pursuant to
the Act, and upon the giving of such notice in the Certificate of Formation, the
statutory provisions of Section 18-215 of the Act (and the statutory effect under
Section 18-215 of setting forth such notice in the certificate of formation) shall
become applicable to the Fund and each Series,

(c) Termination of a Series. Any Series may be terminated only upon (i) the written
agreement of the Fund, (ii} the sale or other disposition of all or substantially all of
the assets of such Series or (i) the dissolution of the Fund in accordance with
Section 6.1. Upon the termination of any Series, the Fund shall not carry on any
business in respect of such Series except for the purpose of winding up its affairs,
and the Fund shall proceed to wind up the affairs of such Series.

(d) Establishment of Additional Series. In connection with the formation of each
additional Series, the Manager shall approve (and the Fund shall prepare, sign and
deliver to each Member having an Interest in such Series) a schedule to this
Agreement ("Additional Series Schedule") setting forth the name of all Members
having an Interest in such Series, the rights and obligations of such Members with
respect to such Series and such other matters as the Manager shall, in its sole
discretion, determine to be appropriate, advisable or convenient in respect of such
Series. Upon the execution and delivery of a counterpart of each Additional Senes
Schedule, each Member listed therein shall have the rights and obligations set forth
in this Agreement as well as on the Additional Senes Schedule.

ARTICLE ll-Management
31 Management and Control.
(a) Management and control of the business of the Fund shall be vested in the
Manager, which shall have the right, power and authority, on behalf of the Fund
and in its name, to exercise all rights, powers and authority of managers under the

Delaware Act and to do all things necessary and proper to carry out the objective
and business of the Fund and its duties hereunder.
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(b) Each Member agrees not to treat, on his, her or its personal return or in any claim
for a refund, any item of income, gain, loss, deduction or credit in a manner
inconsistent with the treatment of such item by the Fund. The Manager (or its
designee) shall have the excusive authonty and discretion to make any elections
required or permitted to be made by the Fund under any provisions of the Code or
any other revenue laws.

(c) Members (other than the Manager) shall have no right to participate in and shall
take no part in the management or control of the Fund’s business and shall have no
right, power or authority to act for or bind the Fund. Members shall have the right
to vote on any matters only as provided in this Agreement or on any matters that
require the approval of the holders of voting securities as required in the Delaware
Act.

(d) The Manager may delegate to any person any rights, power and authority vested by
this Agreement in the Manager to the extent permissible under applicable law.

(e) If at any time the Manager determines that the level of investment in the Fund by
Benefit Plan Members would be considered "significant” {as defined in the Plan
Assets Rules), the Manager shall be authorized to cause Benefit Plan Members to
withdraw or reduce their Interests to the extent necessary in order to prevent the
assets of the Fund from being considered “plan assets” under the Plan Assets Rules.
In the event the Manager determines that it 1s necessary to require the withdrawal
of Benefit Plan Members in order to prevent the assets of the Fund from being
considered “plan assets” under the Plan Assets Rules, it shall require the withdrawal
of all Benefit Plan Members on a pro rata basis (in proportion to their Capital
Accounts], unless 1t determines in its absolute discretion to require such
withdrawals on a non-pro rata basis in order to facilitate compliance with any other
tax or regulatory requirements of the Fund or for any other reason determined by
the Manager in its absolute discretion to be in the best interest of the Fund.

(f) The Manager shall have the power and authonty to appoint a Conflicts Review
Committee. The Manager shall seek the approval of the Conflicts Review
Committee in connection with any transactions that require approval under the
Advisers Act, including Section 206(3) thereunder, or otherwise. To the extent
permitted by law, the approval of the Conflicts Review Committee will be binding
upon the Fund and each of the Members. The Conflicts Review Committee shall
not participate in the management or control of the Fund.

(g The Manager shall have the authonty to enter into the Administrative Services
Agreement on behalf of the Fund pursuant to which the Manager will delegate to
the Administrator full responsibility for taking certain actions on behalf of the Fund.

(h) The Manager may borrow money on behalf of the Fund for any purpose, induding
(i) for temporary or emergency purposes or in connection with withdrawals by an
Investor, (i) to invest in the Millennium Fund pending the receipt of capital
contributions from Investors and (i} to cover any shortfall in the Fund's ability to
perform any payment obligations when due.

(i) The Manager shall have the authority to form one or more feeder funds or parallel
funds without notice to, or approval from, the Members.
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) The Manager shall have the authority to enter into side letters or other similar
agreements with a particular Member without the approval of other Members of
the Fund. The terms of any such side letter or similar agreement shall not be
disclosed to other Members unless the Manager, in its sole discretion, otherwise
determines. Any rights or terms so established in a side letter or similar agreement
with a Member shall govern solely with respect to such Member.

32 Meetings of Members

(a) Meetings of the Members may be called by the Manager or by the Soliciting
Members. In the case of a meeting called by the Soliciting Members, a written
proposal to call a meeting signed by the Soliciting Members and indicating the
purpose for which the meeting is to be called shall be provided to the Manager. In
the case of a meeting called by the Soliciting Members for the purpose of
terminating the Administrative Services Agreement or removing the Administrator
pursuant to the Administrative Services Agreement, such written proposal shall also
set forth the name, qualifications and experience of the proposed successor
administrator and attach a copy of such proposed successor's binding offer to serve
as investment adviser for the remaining term of the Fund.

(b) Within sixty (60) days after receipt by the Manager of a notice from the Soliciting
Members requesting a meeting, the Manager shall cause a notice of such meeting
to be given to each Member. A meeting of Members shall be held at a time and
place determined by the Manager within 60 days after such notice is given. A
Majority in Interest represented in person shall constitute a quorum at a meeting of
Members.

{c) For purposes of determining the Members entitled to notice of or vote at any
meeting, the Manager may set a record date, which date for purposes of notice of
a meeting shall not be less than ten (10} days nor more than sixty (60) days before
the date of the meeting.

(d) The Manager shall have full power and authority concerning the manner of
conducting any meeting of Members, induding, the determination of Persons
entitled to vote, the ewstence of a quorum, the conduct of voting, and the
determination of any controversies, votes or challenges ansing in connection with
or during such meeting or voting. The Manager shall designate an individual to
serve as chairman of any meeting and shall further designate an individual to take
the minutes of any meeting, which individuals may be directors or officers of the
Manager.

(&) All minutes of meetings of the Members shall be kept with the records of the Fund
maintained by the Manager.

(f) A Member may vote at any meeting of Members by a proxy properly executed in
writing by the Member and filed with the Fund before or at the time of the
meeting. A proxy may be suspended or revoked, as the case may be, by the
Member executing the proxy by a later writing delivered to the Fund at any time
prior to exercise of the proxy or if the Mermnber executing the proxy shall be present
at the meeting and decide to vote in person. Any action of the Members that is
permitted to be taken at a meeting of the Members may be taken wathout a
meeting if consents in writing, setting forth the action taken, are signed by at least
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a Majority in Interest of the Members eligible to vote or such greater percentage as
may be required in order to approve such action.

Other Activities.

(a) The Manager shall not be required to devaote full time to the affairs of the Fund, but
shall devote such time as it may determine is reasonably required to perform its
obligations under this Agreement and any other agreement it may have with
the Fund.

(b) The Manager and any Member, or Affiliates of any of them, may engage in or
possess an interest in other business ventures or commercial dealings of every kind
and description, independently or with others, including, but not limited to,
acquisition and disposition of Investments, provision of investment advisory or
brokerage services, serving as directors, officers, employees, advisors or agents of
other companies, partners of any partnership, members of any limited lability
company, or trustees of any trust, or entering into any other commercal
arrangements. No Member shall have any rights in or to such activities of any other
Member, the Manager, or Affiliates of any of them, or any profits derived
therefrom.

Duty of Care. A Member not in breach of any obligation hereunder or under any
agreement pursuant to which the Member subscribed for an Interest shall be liable to the
Fund, any other Member or third parties only as required by the Delaware Act or otherwise
provided in this Agreement.

Exculpation and Indemnification.

(a) The Manager shall not be liable to the Fund for any acts or omissions by the
Manager, and any member, director officer or employee of the Manager, or any of
its affiliates, for any error of judgment, mistake of law or any act or omission in
connection with the performance of its duties under this Agreement, unless it shall
be determined by final judicial decision on the merits from which there is no further
right to appeal that such error, mistake or act or omission constitutes willful
risfeasance, bad faith or gross negligence in connection with the conduct of the
Manager's duties under this Agreement; provided, that under no crcumstance will
the Manager be liable for any indirect or consequential damages.

(b) The Fund shall indemnify the Manager and any member, director, officer or
employee of the Manager, and any of their affiliates of the foregoing, and the
members of the Conflicts Review Committee (each, an “Indemnified Person) for,
and hold each Indemnified Person harmless against, any loss, liability or expense,
including, without limit, reasonable counsel fees, incurred on the part of an
Indemnified Person arising out of or in connection with the Manager's acceptance
of, or the performance of its duties and obligations under, this Agreement, as well
as the costs and expenses of defending against any claim or liability arising out of or
relating to this Agreement, absent wallful misfeasance, bad faith or gross negligence
of its obligations to the Fund; provided, however, that nothing contained herein
shall constitute a wawer or imitation of any nghts that the Fund or the Members
may have under applicable securities or other laws to the extent such rights cannot
be contractually waived or limited.
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(c) Expenses incurred by an Indemnified Person in defense or settlement of any claim
that may be subject to a right of indemnification hereunder shall be advanced by
the Fund to such Indemnified Person prior to the final disposition thereof upon
receipt of an undertaking by or on behalf of such Indemnified Person to repay such
amount if a court of competent jurisdiction determines in a non-appealable
judgment that the Indemnified Person was not entitled to be indemnified
hereunder. Any and all judgments against the Fund, or the Manager in respect of
which the Manager is entitled to indemnification shall be satisfied from the Fund
assets, including Capital Contributions. If the Manager determines that it is
appropriate or necessary to do so, the Manager may cause the Fund to establish
reasonable reserves, escrow accounts or similar accounts to fund its obligations
under this Section 3.5.

36 Fees, Expenses and Reimbursement.

(a) So long as the Administrator (or its affiliate) serves as administrator for the Fund
pursuant to the Administrator Services Agreement, it shall be entitled to recewve the
Fee. The Fee shall be payable to the Administrator out of the assets of the Fund, on
a Class-by-Class basis, on behalf of each Member of each such Class and will be
allocated among the Capital Accounts of the Members accordingly.

(b) The Fund shall bear all expenses incurred in the business of the Fund other than
those specifically required to be borne by the Administrator pursuant to the
Administrative Services Agreement. Expenses to be borne by the Fund include, but
are not limited to, the following (together, the "Expenses”):

(i) all costs and expenses related to investment transactions and positions for the
Fund's account, including, but not limited to, custodial fees, fees and expenses
incurred in connection with the Fund's investment in the Millennium Fund,
including due diligence, “road show" and other marketing-related expenses and
travel-related expenses, and fees and expenses related to any Temporary
Investments made by the Fund;

(i) all costs and expenses associated with borrowing;
(i) fees payable to the Conflicts Review Committee,

(v} all costs and expenses associated with the organization and operation of the Fund,
including offering costs and the costs of compliance with any applicable federal,
state and other laws;

(v) the costs and expenses of holding any meetings of the Conflicts Review Committee
that are permitted or required to be held under the terms of this Agreement or
applicable law;

(vi) fees and disbursements of any attorneys, accountants, auditors and other
consultants and professionals engaged on behalf of the Fund, induding in
connection with an audit;

(wi)  the costs of any liability or other insurance obtained on behalf of the Fund or the
Administrator;
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(vi)  all costs and expenses of preparing, setting in type, printing and distributing reports
and other communications to Members;

{ix) all expenses of computing or determining the Fund's Net Assets, including any
equipment or services obtained for the purpose of valuing the Fund's investment
portfolio, including appraisal and valuation services provided by third parties,

() all charges for equipment or services used for communications between the Fund
and any custodian or other agent engaged by the Fund,;

(xi) costs of compliance with any applicable federal or state laws; tax preparation and
reporting fees; taxes, including but not limited to, tax payments made on behalf of
Members;

(i)  the Fee and the fees of custodians and other persons providing administrative or
sub-administrative services to the Fund;

(xin)  fees and expenses incurred in connection with the preparation for or defense or
disposition of any investigation, action, suit, arbitration or other proceeding, and
any indemnification expenses related thereto,; and

(xivi  such other types of expenses as may be approved from time to time by the
Administrator.

The Fund may pay costs and expenses, including any amounts paid or accrued by the Fund vis-a-vis
its investrnent in the Millennium Fund (including the performance allocation charged by the
Millennium Fund), such as withdrawal charges. Expenses (other than the Fee) will be allocated pro
rata among the Members unless otherwise determined by the Manager (in which case they will be
allocated on such other basis as the Manager determines). The Manager shall be entitled to
reimbursement from the Fund for any of the above expenses that it pays on behalf of the Fund.
The Administrator may determine to bear, waive or delay certain expenses (including organizational
expenses of the Fund) in its sole discretion, under such terms and in such manner as the
Administrator chooses, so long as such terms and such manner are disclosed to Members.

3.7  Liabilittes and Duties. To the extent that, at law or in equity, the Manager, a Member or
other Person has duties (including fiduciary duties) and labilities relating thereto to the
Fund or to a Member, any such Manager, Member or other Person acting under this
Agreement shall not be liable to the Fund or to a Member for its good faith reliance on the
provisions of this Agreement. The provisions of this Agreement, to the extent that they
restrict the duties and liabilities of the Manager, a Member or other Person otherwise
existing at law or in equity, are agreed to replace such other duties and liabilities of the
Manager or such Member or other Person.

ARTICLE IV-Removal of Manager; Termination of Administrative Services
Agreement; Transfers and Withdrawals

4.1 Rermnoval of the Manager; Termination of Administrative Services Agreement.

(a) The Manager may be removed at any time by a vote of at least a Majority in
Unaffiliated Interest at a meeting of the Members called for such purpose in
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accordance with this Agreement. A substitute Manager may be appointed upon the
vote of at least a Majority in Interest.

(b) The Administrative Services Agreement may be terminated at any time by a vote of
at least a Majority in Unaffiliated Interest at a meeting of the Members called for
such purpose in accordance with this Agreement. A substitute Administrator may
be appointed upon the vote of at least a Majority in Interest,

(c) The Manager may resign as Manager of the Fund and cause another individual or
entity to be appointed as the replacement manager of the Fund by prior notice to
the Fund and, to the extent consistent with applicable law, without the prior
consent of the Fund or the Members,

Transfer of Interests of Mermbers.

(a) An Interest or portion thereof of a Member may be Transferred only (i) by operation
of law pursuant to the death, bankruptcy, insclvency or dissolution of such Member
or (i) with the written consent of the Manager (which may be withheld in its sole
and absolute discretion). If the Manager does not consent to a Transfer by
operation of law, the Fund shall redeem the Interest from the Member's successor.
Any permitted transferee shall be entitled to the allocations and distributions
allocable to the Interest so acquired and to Transfer such Interest in accordance
with the terms of this Agreement, but shall not be entitled to the other rights of a
Member unless and until such transferee becormes a substituted Member. If a
Member Transfers an Interest or portion thereof with the approval of the Manager,
the Fund may take all necessary actions so that each transferee or successor to
whom such Interest or portion thereof is Transferred is admitted to the Fund as a
substituted Member. The admission of any transferee as a substituted Member shall
be effective upon the execution and delivery by, or on behalf of, such substituted
Member of either a counterpart of this Agreement or an instrument that constitutes
the execution and delivery of this Agreement. Each transferring Member and
transferee agrees to pay all expenses, including attorneys' and accountants’ fees,
incurred by the Fund in connection with such Transfer. Upon the Transfer to
another person or persons of a Member's entire Interest, such Member shall cease
to be a member of the Fund. Notwithstanding the foregoing, no Transfer shall be
permitted if (i) it would cause the assets of the Fund to be considered “plan assets”
under the Plan Assets Rules or (i} if such transferee is not a “qualified purchaser” as
such term is defined under the 1940 Act and an "accredited investor” as defined in
the 1933 Act.

(k) Each transferring Member shall indemnify and hold harmless the Fund, the
Manager, each other Member and any affiliate of the foregoing against all losses,
claims, damages, liabilities, costs and expenses (including legal or other expenses
incurred in investigating or defending against any such losses, claims, damages,
liabilities, costs and expenses or any |judgments, fines and amounts paid in
settlement), joint or several, to which such persons may become subject by reason
of or ansing from (i) any Transfer made by such Member in viclation of this Section
4.2 afnd (i) any misrepresentation by such Member in connection with any such
Transter.

Withdrawal of Interests.
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(a) Except as otherwise provided in this Agreement, no Member or other person
holding an Interest or portion thereof shall have the right to withdraw that Interest
or portion thereof. A Member may withdraw all or a portion of its Capital Account
on any Withdrawal Date, subject to any Gate, if applicable and the other provisions
of this Section 4.3.

(b) A Member shall be permitted to make a withdrawal of Interests as of close of
business on March 31, June 30, September 30 and December 31 of each year (each
such day, a "Withdrawal Date").

(c) In respect of Class A Interests:

)] To the extent the Fund has received withdrawal requests in respect of Class A
Interests for any Withdrawal Date aggregating to more than twenty-five percent
(25%) of the aggregate net asset value of the Fund attributable to Class A Interests
as of such Withdrawal Date, the Manager may, in its sole and absolute discretion,
(i) satisfy all such withdrawal requests or (i) reduce all such withdrawal requests,
pro rata based on the requested withdrawal amount of each Member, so that only
25% (or a higher percentage, in the sole discretion of the Manager) of the
aggregate net asset value of the Fund attributable to Class A Interests as of such
Withdrawal Date is withdrawn as of such date (the "Class A Gate”). To the extent a
request for withdrawal of Class A Interests is not satisfied due to the Class A Gate,
the applicable Member will be deemed automatically to have resubmitted a
withdrawal request for the remaining portion of such unsatisfied request as of the
next Withdrawal Date.

(i) A withdrawal of any Class A Interests prior to the last day of the fourth full fiscal
quarter after the subscription for such Interests will be subject to an early
withdrawal charge (the "Early Withdrawal Charge") equal to 4% of the amount
requested to be withdrawn (regardless of whether the Fund is charged the
corresponding early redemption fee by the Millennium Fund). Any early withdrawal
charge that is charged to the Fund by the Millennium Fund will be allocated pro
rata among such withdrawing Class A Members.

(d) In respect of Class B Interests:

To the extent the Fund has received withdrawal requests in respect of Class B
Interests for any Withdrawal Date aggregating to more than five percent (5%) of
the aggregate net asset value of the Fund attributable to Class B Interests as of such
Withdrawal Date, the Manager may, in its sole and absclute discretion, (i) satisfy all
such withdrawal requests or (i) reduce all such withdrawal requests, pro rata based
on the requested withdrawal amount of each Member, so that only 5% (or a
higher percentage, in the sole discretion of the Manager) of the aggregate net asset
value of the Fund attributable to Class B Interests as of such Withdrawal Date is
withdrawn as of such date (the "Class B Gate"). To the extent a request for
withdrawal of Class B Interests is not satisfied due to the Class B Gate, the
applicable Member will be deemed automatically to have resubmitted a withdrawal
request for the remaining portion of such unsatisfied request as of the next
Withdrawal Date.

(e} To the extent the Fund is restricted from making withdrawals from the Millennium
Fund in respect of Interests due to a gating or other restriction imposed by the
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Millennium Fund, the Manager may, in its sole discretion, reduce the withdrawals
requested by Members pro rata according to the method described in Section 4.3(c)
or 4.3(d), as applicable.

() Notice of withdrawal must be received in wniting by the Fund no later than the one
hundred and fifth (105th) day preceding the Withdrawal Date upon which any or
all of a Member's Interest may be withdrawn, or upon such other notice period,
which may be longer, as may be notified to the Members, in the Manager's sole
discretion.

(g) Withdrawal proceeds will be distributed as follows:

(n In the case of withdrawals of 95% or maore of the balance of a Member's Capital
Account, an amount equal to 95% of the estimated withdrawal proceeds is
generally expected to be payable to such Member within sixty (60) days after the
applicable Withdrawal Date, and the balance will be paid, subject to audit
adjustment and with interest, within 30 days after the Fund issues its audited
financial staternents for the year in which such Withdrawal Date occurred.

(i) In the case of withdrawals of less than 95% of the balance of a Member's Capital
Account, an amount equal to 100% of the estimated withdrawal proceeds is
generally expected to be payable to such Member within sixty (60) days after the
applicable Withdrawal Date.

(h) MNotwithstanding the foregoing, amounts held back may be larger and/or paid out
later, in the Manager's sole discretion.

)] MNotwithstanding the foregoing, the Manager may waive any notice requirements in
its sole discretion; provided that any notice is irrevocable unless otherwise
determined by the Manager. Notwithstanding anything to the contrary contained
herein, once the Fund has commenced liquidation, all withdrawal rights and
requests may be canceled or altered in the Manager's sole discretion.

(i) If the Manager is removed as manager of the Fund pursuant to Section 4.1 hereof,
it (or its trustee, other legal representative or Affiliate) may within sixty (60) days of
the effective date of such termination withdraw all or any portion of its Capital
Account. Not later than thirty (30) days after the receipt of such notice, the Fund
shall cause such withdrawn portion of the Capital Account to be paid out in cash.

(k) The Manager may cause the Fund to redeem an Interest or portion thereof of a
Member or any person acquiring an Interest or portion thereof from or through a
Member if the Manager determines or has reason to believe that:

() such an Interest or portion thereof has been transferred in wviolation of Section
4.2 hereof, or such an Interest or portion thereof has vested in any person by
operation of law as the result of the death, dissolution, bankruptcy or
incompetency of a Member;

(i) ownership of such an Interest by a Member or other person will cause the Fund to
be in violation of, or require registration of any Interest or portion thereof under, or
subject the Fund to additional registration or regulation under, the securities,
commodities or other laws of the United States or any other relevant jurisdiction;
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(i) continued ownership of such an Interest may be harmful or injurious to the
business or reputation of the Fund or the Manager, or may subject the Fund or any
of the Members to an undue risk of adverse tax or other fiscal consequences,

(v} disposal of any assets of the Fund or other transactions involving the sale, transfer
or delivery of funds, securities or other assets in the ordinary course of the Fund's
business is not reasonably practical without being detrimental to the Interests of the
withdrawing Members or the remaining Members;

(v) any of the representations and warranties made by a Member in connection with
the acquisition of an Interest or portion thereof was not true when made or has
ceased to be true; or

(wi) it would be in the best interests of the Fund, as determined by the Manager, for the
Fund to redeem such an Interest or portion thereof.

h Withdrawals of Interests or portions thereof by the Fund shall be funded with cash
or securities. Although the Manager generally expects distributions in connection
with Withdrawals to be made in cash, any such distnbutions may be in cash, in-
kind, or partly in cash and partly in-kind, in the Manager's sole discretion. The
Manager, in its sole discretion, may subject a Member to a charge in order to defray
the costs and expenses of the Fund in connection with such withdrawal, including
but not limited to the Early Withdrawal Charge and any amounts paid or accrued
by the Fund wis-a-vis its investment in the Millennium Fund and withdrawal or
similar charges imposed by the Millennium Fund. The Manager may determine to
satisfy a withdrawal request in full, without a holdback, in its discretion.

(m) The amount due to any Member whose Interest or portion thereof is withdrawn
shall be equal to the value of such Member's Capital Account or portion thereof
based on the estimated net asset value of the Fund's assets as of the effective date
of withdrawal, after giving effect to all allocations and charges (including the Fee)
to be made to such Member's Capital Account as of such date. All such
withdrawals shall be subject to any and all conditions as the Manager may impose,
including the following:

(i a Member may not make a partial withdrawal of his, her or its Interest if thereafter
the Capital Account of such Member would be less than $250,000 or such lesser
amount as the Manager in its sole discretion may determine;

(i) partial withdrawals must be made in increments of not less than $50,000 or such
other amount as the Manager in its sole discretion may determine; and

(i) the Manager may delay or suspend redemptions for any or no reason, including
without limitation if (i) the Manager, in its sole discretion, has reasonably
determined that delay or suspension is necessary, prudent or appropriate in
connection with the operation of the Fund or (i) the Fund's ability to make
withdrawals from the Millennium Fund is suspended, delayed, modified or denied;

(n) Notwithstanding the foregoing, no withdrawal shall be permitted if it would cause
the assets of the Fund to be considered “plan assets” under the Plan Assets Rules.
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44  Return of Certain Distributions and Withdrawal Proceeds. Notwithstanding any other
provision of this Agreement to the contrary, if at any time following a withdrawal of all or a
portion of a Capital Account, the Manager determines, in its sole discretion, that the
amount paid to a Member or former Member pursuant to such withdrawal was materially
incorrect for any reason, including but not limited to (i) a determination by the Manager
that the amount paid to the Fund pursuant to a withdrawal from the Millennium Fund was
materially incorrect and the Manager determines, in its sole discretion, that such amount
should be allocated to such Member or former Member, or (i) a determination by the
Manager, that the calculation of Net Assets was materially incorrect at the time such
amount was paid to such Member or former Member, the Fund may pay to such Member
or former Member any additional amount that the Manager determines such Member or
former Member should have been entitled to receive, or, in its sole discretion, seek payment
from such Member ar former Member of the amount of any excess payment that the
Manager determines such Member or former Member received, in each case without
interest, although, in its sole discretion, the Manager may determine for any reason or no
reason that such action is not feasible or practicable. Nothing in this Section 4.4, express or
implied, i1s intended or shall be construed to give any Person other than the Fund, the
Manager or the Members any legal or equitable right, remedy or claim under or in respect
of this Section 4.4 or any provision contained herein.

ARTICLE V-Capital
5.1 Contributions to Capital.

(a) The minimum initial contribution of each Member (other than the Manager) to the
capital of the Fund shall be such amount as the Manager may determine from time
to time. The amount of the initial contribution of each Member shall be recorded
on the books and records of the Fund upon acceptance as a contribution to the
capital of the Fund.

(b) The Members may make additional contributions to the capital of the Fund,
effective as of such times and in such amounts as the Manager in its discretion may
permit, but no Member shall be cbligated to make any additional contribution to
the capital of the Fund except to the extent otherwise provided herein.

(c) Except as otherwise permitted by the Manager, (i) initial and any additional
contributions to the capital of the Fund by any Member shall be payable in cash,
and () initial and any additional contributions in cash shall be payable in readily
available funds at the date of the proposed acceptance of the contribution.

52  Rights of Members to Capital. No Member shall be entitled to interest on his, her or its
contribution to the capital of the Fund, nor shall any Member be entitled to the return of
any capital of the Fund except (i) upon the withdrawal by Members of a part or all of such
Member's Interest pursuant to Section 4.3 hereof, (i) pursuant to the provisions of Section
5.6(c) hereof or (i) upon the liquidation of the Fund's assets pursuant to Section 6.2
hereof. No Member shall be liable for the return of any such amounts except as provided
herein. No Member shall have the right to require partition of the Fund's property or to
compel any sale or appraisal of the Fund's assets.

5.3  Capital Accounts.

(a) The Fund shall maintain a separate Capital Account for each Member.
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(b) Each Member's Capital Account shall have an initial balance equal to the amount of
cash constituting such Member's initial contribution to the capital of the Fund.

(c) Each Member's Capital Account shall be increased by the sum of (i) the amount of
cash constituting additional contributions by such Member to the capital of the
Fund permitted pursuant to Section 5.1 hereof, plus (i) any amount credited to
such Member's Capital Account pursuant to the provisions of this ARTICLE V.

() Each Member’'s Capital Account shall be reduced by the sum of (i) any amount
withdrawn by such Member or distributions to such Member pursuant to Sections
4.3 or 6.2 hereof, plus (i) any amounts debited against such Member's Capital
Account pursuant to the provisions of this ARTICLE V. At the end of each Fiscal
Period, each Member's Capital Account shall be reduced by the amount of the Fee
calculated in respect of such Member for such Fiscal Period.

(e) In the event the Manager deterrines that, based upon tax or requlatory reasons,
such Member's Capital Account should not participate, in whole or in part, in the
adjustments pursuant to Sections 5.3(c) or 5.3(d) hereof, if any, attrbutable to
trading or investing in any Investment, type of Investment, or to any other
transaction, the Manager may allocate such adjustments pursuant to Sections 5.3(c)
or 5.3(d) hereof to the Capital Accounts of the Members not subject to such
limitations on participation as may be deemed appropriate. In addition, if for any of
the reasons described above, the Manager determines that a Member's Capital
Account should have no interest whatsoever or shall have only a partial interest in a
particular Investment, type of Investment or transaction, the interests in such
Investment, type of Investment or transaction may be set forth in a separate
memorandum account and the adjustments pursuant to Sections 5.3(c) or 5.3(d)
hereof for each such memorandum account shall be separately calculated and
allocated among the Members' Capital Accounts to the extent of their interest in
such Investment, type of Investment or transaction.

() If all or a portion of an Interest is transferred in accordance with the terms of this
Agreement, the transferee shall succeed to the Capital Account of the transferor to
the extent it relates to the transferred Interest.

Allocation of Net Profit and Net Loss. As of the last day of each Fiscal Period, any Net Profit
or Net Loss for the Fiscal Period shall be allocated among and credited to or debited against
the Capital Accounts of the Members in accordance with their respective Fund Percentages
for such Fiscal Period, except to the extent otherwise provided in this Agreement with
respect to items of profit or loss that are to be allocated on a non-pro rata basis (which
iterns will be allocated amount and credited to or debited against Capital Account as so
otherwise provided).

Allocation of Certain Withholding Taxes and Other Expenditures.

(a) If the Fund incurs a withholding tax or other tax obligation with respect to the share
of Fund income allocable to any Member, then the Manager, without limitation of
any other rights of the Fund or the Manager, shall cause the amount of such
obligation to be debited against the Capital Account of such Member when the
Fund pays such obligation, and any amounts then or thereafter distributable to such
Member shall be reduced by the amount of such taxes. If the amount of such taxes
is greater than any such distributable amounts, then such Member and any
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successor to such Member’s Interest shall pay to the Fund as a contribution to the
capital of the Fund, upon demand of the Fund, the amount of such excess. The
Fund shall not be obligated to apply for or obtain a reduction of or exemption from
withholding tax on behalf of any Member that may be eligible for such reduction or
exemption, provided, that in the event that the Fund determines that a Member is
eligible for a refund of any withholding tax, the Fund may, at the request and
expense of such Member, assist such Member in applying for such refund.

(b) Except as otherwise provided for in this Agreement, any expenditures payable by
the Fund, and any other Fund items, to the extent determined by the Manager to
have been paid or incurred or withheld on behalf of, or by reason of particular
circumstances applicable to, one or more but fewer than all of the Members, may,
in the Manager's sole discretion, be charged to only those Members on whose
behalf such expenditures or items are paid or incurred or whose particular
circumstances gave rise to such expenditures or items. Such charges shall be
debited from the Capital Accounts of such Members as of the close of the Fiscal
Period during which any such items were paid or accrued by the Fund.

5 & Reserves.

(a) Appropriate reserves may be created, accrued and charged against Net Assets and
proportionately against the Capital Accounts of the Members for contingent
liabilities, 1if any, as of the date that the Manager in its sole discretion deems
apprcpriate. such reserves to be in the amounts which the Manager in its sole
discretion deem necessary or appropriate. The Manager may increase or reduce any
such reserves from time to time by such amounts as it in its sole discretion deems
necessary or appropnate. The amount of any such reserve, or any increase or
decrease therein, shall be proportionately charged or credited, as appropriate, to
the Capital Accounts of those parties who are Members at the time when such
reserve is created, increased or decreased, as the case may be; provided, however,
that if any such individual reserve item, adjusted by any increase therein, exceeds
the lesser of $500,000 or 1% of the aggregate value of the Capital Accounts of all
such Members, the amount of such reserve, increase, or decrease instead may, in
the discretion Df the Manager, be charged or credited to those parties who were
Members at the time, as determined by the Manager in its sole discretion, of the act
or omission giving rise to the contingent liability for which the reserve was
established, increased or decreased in proportion to their Capital Accounts,

(b If at any time an amount is paid or received by the Fund (other than contributions
to the capital of the Fund, distributions or withdrawals of Interests or portions
thereof) and such amount exceeds the lesser of $500,000 or 1% of the aggregate
value of the Capital Accounts of all Members at the time of payment or receipt and
such amount was not accrued or reserved for but would nevertheless, in
accordance with the Fund's accounting practices, be treated as applicable to one or
more prior Fiscal Periods, then such amount may, in the discretion of the Manager,
be proportionately charged or credited, as appropnate, to those parties who were
Members during such prior Fiscal Period or Periods.

(c) If any amount is required or permitted by paragraph (a) or (b) of this Section 5.6 to
be charged or credited to a party who is no longer a Member, such amount shall be
paid by or to such party, as the case may be, in cash, with interest from the date on
which the Manager determines that such charge or credit is required. In the case of
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a charge, the former Member shall be obligated to pay the amount of the charge,
plus interest as provided above, to the Fund on demand; provided, however, that
(i) in no event shall a former Member be obligated to make a payment exceeding
the amount of such Member's Capital Account at the time to which the charge
relates; and (ii) no such demand shall be made after the expiration of three (3)
years, or such longer period as permitted under applicable law, from the date on
which such party ceased to be a Member. To the extent that a former Member fails
to pay to the Fund, in full, any amount required to be charged to such former
Member pursuant to paragraph (a) or (b), whether due to the expiration of the
applicable limitation period or for any other reason whatsoever, the deficiency shall
be charged proportionately to the Capital Accounts of the Members at the time of
the act or omission giving rise to the charge to the extent feasible, and otherwise
proportionately to the Capital Accounts of the current Members.

5.7 Tax Allocations.

{a) For each Fiscal Year, items of income, deduction, gain, loss or credit shall be
allocated for income tax purposes among the Members in such manner as to reflect
equitably amounts credited or debited to each Member's Capital Account for the
current and prior Fiscal Years (or relevant portions thereof). Allocations under this
Section 5.7 shall be made pursuant to the principles of Section 704(b) and 704(c) of
the Code, and in conformity with Treasury Regulations Sections 1.704-1(b)(2)(iv}(f)
and (g), 1.704-1(b)(4)(i) and 1.704-3(e) promulgated thereunder, as applicable, or
the successor provisions to such Section and Treasury Regulations. Notwithstanding
anything to the contrary in this Agreement, there shall be allocated to the Members
such gains or income as shall be necessary to satisfy the “qualified income offset”
requirements of Treasury Regulations Section 1.704-1(b)(2)ii)(d).

(b) If the Fund realizes ordinary income and/or capital gains (including short-term
capital gains) for federal income tax purposes (collectively, “income”) for any Fiscal
Year during or as of the end of which one or more Positive Basis Members
withdraw from the Fund pursuant to Section 4.3 hereof, the Manager may elect to
allocate such income as follows: (i} to allocate such income among such Positive
Basis Members until either the full amount of such income shall have been so
allocated or the Positive Basis of each such Positive Basis Member shall have been
eliminated, and (i) to allocate any income not so allocated to Positive Basis
Members to the other Members in such manner as shall equitably reflect the
amounts allocated to such Members' Capital Accounts pursuant to Sections 5.3(c)
or 5.3(d) hereof.

(c) If the Fund realizes deductions, ordinary losses and/or capital losses (including long-
term capital losses) for federal income tax purposes (collectively, "losses”) for any
Fiscal Year during or as of the end of which one or more Negative Basis Members
withdraw from the Fund pursuant to Section 4.3 hereof, the Manager may elect to
allocate such losses as follows: (i) to allocate such losses among such Negative Basis
Members until either the full amount of such losses shall have been so allocated or
the Negative Basis of each such Negative Basis Member shall have been eliminated
and (i) to allocate any losses not so allocated to Negative Basis Members to the
other Members in such manner as shall equitably reflect the amounts allocated to
such Members' Capital Accounts pursuant to Sections 5.3(c) or 5.3(d) hereof.
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ARTICLE VI-Dissolution and Liquidation
6.1 Dissolution.

(a) The Fund shall be dissclved at any time there are no Members, unless the Fund is
continued in accordance with the Delaware Act, or upon the occurrence of any of
the following events:

(i) upon the determination by the Manager to dissolve the Fund;

(i) upon termination of the Administrative Services Agreement, unless a successor
Administrator is appointed;

(i) as required by operation of law;

(iv) at the discretion of the Manager, as soon as practicable after the dissolution of the
Millennium Fund; or

(v) upon a determination by the Manager not to cause the Fund to invest in the
Millennium Fund.

Dissolution of the Fund shall be effective on the day on which the event giving rise to the
dissolution shall occur, but the Fund shall not terminate until the assets of the Fund have been
liquidated in accordance with Section 6.2 hereof and the Certificate has been canceled.

6.2 Liquidation of Assets.

(a) Upon the dissolution of the Fund as provided in Section 6.1 hereof, the Manager,
acting directly or through a liquidator it selects, shall liquidate, in an orderly
manner, the business and administrative affairs of the Fund, except that if the
Manager is unable to perform this function, a liquidator elected by Members
holding a Majority in Interest shall liquidate, in an orderly manner, the business and
administrative affairs of the Fund. Net Profit and Net Loss during the period of
liquidation shall be allocated pursuant to ARTICLE V hereof. The proceeds from
liquidation shall, subject to the Delaware Act, be distributed in the following
manner:

(i) in satisfaction (whether by payment or the making of reasonable provision for
payment thereof) of the debts and liabilities of the Fund, including the expenses of
liquidation (including legal and accounting expenses incurred in connection
therewith), but not including debt and liabilities to Members, up to and including
the date that distribution of the Fund's assets to the Members has been completed,
shall first be paid on a pro rata basis;

(i) such debts, habilities or obligations as are owing to the Members shall be paid next
in their order of seniority and on a pro rata basis, and

(iii) the Members shall be distributed next on a pro rata basis the positive balances of
their respective Capital Accounts after giving effect to all allocations to be made to
such Members' Capital Accounts for the Fiscal Period ending on the date of the
distributions under this Section 6.2(a)(jii).
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(b) Anything in this Section 6.2 to the contrary notwithstanding, but subject to the
priorities set forth in Section 6.2(a) above, upon dissclution of the Fund, the
Manager or other liquidator may distribute ratably in kind any assets of the Fund;
provided, however, that if any in-kind distribution is to be made (i) the assets
distributed in kind shall be valued pursuant to Section 7.3 hereof as of the actual
date of their distribution and charged as so valued and distributed against amounts
to be paid under Section 6.2(a) above, and (ii) any profit or loss attributable to
property distributed in-kind shall be included in the Net Profit or Net Loss for the
Fiscal Peried ending on the date of such distribution.

ARTICLE VII-Accounting, Valuations and Books and Records

7.1 Accounting and Reports.

(a) The Fund shall adopt for tax accounting purposes any accounting method which
the Manager shall decide, in its sole discretion, is in the best interests of the Fund.
The Fund's accounts shall be maintained in U.5. currency.

(b) After the end of each taxable year, the Fund shall furnish to each Member such
information regarding the operation of the Fund and such Member's Interest as is
necessary for Members to complete federal and state income tax or information
returns and any other tax information required by federal or state law.

(c) The Fund may furnish to one or more Members such periodic reports and
information regarding the affairs of the Fund as it deems necessary or appropriate
in its sole discretion. Financial reports shall be prepared in accordance with GAAP or
another methodology determined appropriate by the Manager, in its sole
discretion.

() Except as set forth specifically in this Section 7.1, no Member shall have the right to
obtain any other information about the business or financial condition of the Fund,
about any other Member or former Member, including information about the
Capital Contribution or Capital Account balance of a Member, or about the affairs
of the Fund. No act of the Fund, the Manager, or any other Person that results in a
Member being furnished any such information shall confer on such Member or any
other Member the right in the future to receive such or similar information or
constitute a waiver of, or limitation on, the Fund's ability to enforce the limitations
set forth in the first sentence of this Section 7.1(d).

7.2 Determinations By the Manager.

(a) All matters concerning the determination and allocation among the Members of
the amounts to be determined and allocated pursuant to ARTICLE V hereof,
including any taxes thereon and accounting procedures applicable thereto, shall be
determined by the Manager (to the extent consistent with its management
functions, pursuant to delegated authonty) unless specifically and expressly
otherwise provided for by the provisions of this Agreement or as required by law,
and such determinations and allocations shall be final and binding on all the
Members.

(b) The Manager may make such adjustments to the computation of Net Profit or Net
Loss or any components (withholding any items of income, gain, loss or deduction)
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comprising any of the foregoing as it considers appropriate to reflect fairly and
accurately the financial results of the Fund and the intended allocation thereof
among the Members.

7.3 Valuation of Assets.

(a) The Manager shall value or have valued any Investments or other assets and
liabilities of the Fund as of the close of business on the last day of each Fiscal Period
or more frequently, in the discretion of the Manager, in accordance with such
valuation procedures as shall be established from time to time by the Manager.
Absent bad faith or manifest error, valuation determinations made by the Manager
shall be conclusive and binding.

(b) The value of the Fund's Investments and the net worth of the Fund as a whole
determined pursuant to this Section 7.3 shall be conclusive and binding on all of
the Members and all parties claiming through or under them.

ARTICLE VllI-Miscellaneous Provisions
8.1 Amendment of Agreement.

(a) Except as otherwise provided in this Section 8.1, this Agreement may be amended,
in whole or in part, with the approval of (i) the Manager and (i) at least a Majority
in Interest; provided that the Manager may approve any amendment that would
not adversely affect the Members without the consent of the Members.

(b) Any amendment that would:

(i) increase the obligation of a Member to make any contribution to the capital of the
Fund: or

(i) reduce the Capital Account of a Member other than in accordance with ARTICLE V;

may be made only if (i) the written consent of each Member adversely affected thereby is obtained
prior to the effectiveness thereof or (il) such amendment does not become effective until (A) each
Member has received written notice of such amendment and (B) any such Member objecting to
such amendment has been afforded a reasonable opportunity (pursuant to such procedures as may
be prescribed by the Manager) to withdraw his, her or its entire Interest.

(c) By way of example only, the Manager at any time without the consent of the
Members may:

(i) restate this Agreement together with any amendments hereto which have been
duly adopted in accordance herewith to incorporate such amendments in a single,
integrated document,

(i) amend this Agreement (other than with respect to the matters set forth in
Section 8.1(b) hereof) to effect compliance with any applicable law or regulation or
to cure any ambiguity or to correct or supplement any provision hereof which may
be inconsistent with any other provision hereof, provided that such action does not
adversely affect the rights of any Member in any matenal respect,
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() amend this Agreement to make such changes as may be necessary or desirable,
based on advice of legal counsel to the Fund, to assure the Fund’s continuing
eligibility to be classified for U.5. Federal income tax purposes as a partnership
which is not treated as a corporation under Section 7704(a) of the Code; and

(iv) amend this Agreement to effect a change in the name of the Fund.

(d) The Manager shall give written notice of any proposed amendment that requires
consent by a Member to this Agreement to each such Member, which notice shall
set forth (i) the text of the proposed amendment or (il) a summary thereof and a
staterment that the text thereof will be furnished to any Member upon request.

(e) Notwithstanding the foregoing, if the Manager notifies a Member in writing of any
amendment and informs the Member that the amendment will take place if the
Member does not object within a reasonable, and specifically disclosed, time period
that is consistent with applicable law, the Member's silence may be treated as
appropriate consent.

82 Special Power of Attorney.

(a) Each Member hereby irrevocably makes, constitutes and appoints the Manager and
any liquidator of the Fund’s assets appointed pursuant to Section 6.2 hereof with
full power of substitution, the true and lawful representatives and attorneys-in-fact
of, and in the name, place and stead of, such Member, with the power from time
to time to make, execute, sign, acknowledge, swear to, verify, deliver, record, file
and/or publish:

)] any amendment to this Agreement which complies with the provisions of this
Agreement (including the provisions of Section 8.1 hereof);

(i) any amendment to the Certificate required because this Agreement is amended or
as otherwise required by the Delaware Act; and

(iii) all other such instruments, documents and certificates which, in the opinion of legal
counsel to the Fund, from time to time may be required by the laws of the United
States of America, the State of Delaware or any other jurisdiction in which the Fund
shall determine to do business, or any political subdivision or agency thereof, or
which such legal counsel may deem necessary or appropriate to effectuate,
implement and continue the valid existence and business of the Fund as a limited
liability company under the Delaware Act.

(b) Each Member is aware that the terms of this Agreement permit certain
amendments to this Agreement to be effected and certain other actions to be taken
or omitted by or with respect to the Fund without such Member's consent. If an
amendment to the Certificate or this Agreement or any action by or with respect to
the Fund is taken in the manner contemplated by this Agreement, each Member
agrees that, notwithstanding any objection which such Member may assert with
respect to such action, the attorneys-in-fact appointed hereby are authorized and
empowered, with full power of substitution, to exercise the authority granted
above in any manner which may be necessary or appropriate to permit such
armendment to be made or action lawfully taken or omitted. Each Member is fully
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aware that each Member will rely on the effectiveness of this special power-of-
attorney with a view to the orderly administration of the affairs of the Fund.

(c) This power-of-attorney is a special power-of-attorney and is coupled with an
interest, sufficient in law to support an irrevocable power-of-attorney, in favor of
the Manager, acting severally, and any liquidator of the Fund’s assets, appointed
pursuant to Section 6.2 hereof, and as such:

)] shall be irrevocable and continue in full force and effect notwithstanding the
subsequent death or incapacity of any party granting this power-of-attorney
regardless of whether the Fund, the Manager or any liquidator shall have had
notice thereof; and

(n) shall survive the delivery of a Transfer by a Member of the whole or any portion of
such Member's Interest, except that where the transferee thereof has been
approved by the Manager for adrission to the Fund as a substituted Member, this
power-of-attorney given by the transferor shall survive the delivery of such
assignment for the sole purpose of enabling the Manager or any liquidator to
execute, acknowledge and file any instrument necessary to effect such substitution.

8.3  Notices. Notices which may or are required to be provided under this Agreement shall be
made, if to a Member, by regular mail, hand delivery, registered or certified mail return
receipt requested, commercial courier service, facsimile or other electronic means, or, if to
the Fund, by registered or certified mail, return receipt requested, and shall be addressed to
the respective parties hereto at their addresses as set forth on the books and records of the
Fund (or to such other addresses as may be designated by any party hereto by notice
addressed to the Fund in the case of notice given to any Member, and to each of the
Members in the case of notice given to the Fund). Notices shall be deemed to have been
provided when delivered by hand, on the date indicated as the date of receipt on a return
receipt or when received if sent by regular mail, commercial courier service, telex or
telecopier. A document that is not a notice and that is required to be provided under this
Agreement by any party to another party may be delivered by any reasonable means.

8.4  Agreement Binding Upon Successors and Assigns. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective heirs, successors, assigns,
executors, trustees or other legal representatives, but the rnights and obligations of the
parties hereunder may not be Transferred or delegated except as provided in this
Agreement and any attempted Transfer or delegation thereof which is not made pursuant
to the terms of this Agreement shall be void.

85 Choice of Law; Arbitration.

(a) Notwithstanding the place where this Agreement may be executed by any of the
parties hereto, the parties expressly agree that all the terms and provisions hereof
shall be construed under the laws of the State of Delaware, induding the Delaware
Act, without regard to the conflict of law principles of such State.

(b) Subject to Section 8.10, each Member and the Manager agree to submit all
controversies arising between or among Members or one or more Members and
the Fund and/or the Manager in connection with the Fund or its businesses or
concerning any transaction, dispute or the construction, performance or breach of
this or any other agreement, whether entered into prior to, on or subsequent to the

B-27

CONFIDENTIAL UBSTERRAMARCO004115
EFTA00239447



FOR EXISTING INVESTOR USE ONLY

date hereof, to arbitration in accordance with the provisions set forth below. Each
Member understands that:

(i) arbitration is final and binding on the parties;

(i) the parties are waiving their rights to seek remedies in court, including the nght to
jury trial;

(iii) pre-arbitration discovery is generally more limited than and different from court
proceedings;

(v} the arbitrator's award is not required to include factual findings or legal reasoning
and a party’s right to appeal or to seek modification of rulings by arbitrators is
strictly limited; and

(v) a panel of arbitrators will typically include a minority of arbitrators who were or are
affiliated with the securities industry.

(c) Controversies shall be determined by arbitration before, and only before, an
arbitration panel convened by FINRA, to the fullest extent permitted by law. The
parties may also select any other national securities exchange’s arbitration forum
upon which a party is legally required to arbitrate the controversy, to the fullest
extent permitted by law. Such arbitration shall be governed by the rules of the
organization convening the panel, to the fullest extent permitted by law. Judgment
on any award of any such arbitration may be entered in the Supreme Court of the
State of New York or in any other court having jurisdiction over the party or parties
against whom such award is rendered. Each Member agrees that the determination
of the arbitrators shall be binding and conclusive upon them.

(d) No Member shall bring a putative or certified class action to arbitration, nor seek to
enforce any pre-dispute arbitration agreement against any person who has initiated
in court a putative class action or who is a member of a putative class who has not
opted out of the class with respect to any claims encompassed by the putative class
action unless and until: (i) the class certification is denied; or (i} the class is
decertified, or (i) the Member is excluded from the class by the court. The
forbearance to enforce an agreement to arbitrate shall not constitute a waiver of
any rights under this Agreement except to the extent stated herein.

(e) Notwithstanding the foregoing, nothing contained herein shall constitute a waiver
or limitation of any rights that the Fund or the Members may have under applicable
securities or other laws to the extent such nghts cannot be contractually waived
or limited.

8.6  Not for Benefit of Creditors. The provisions of this Agreement are intended only for the
regulation of relations among past, present and future Members, the Manager and the
Fund. This Agreement is not intended for the benefit of non-Member creditors who are not
Indermnified Parties and no rights are granted to such non-Member creditors under
this Agreement.

87 Consents. Except as set forth in Section 8.1(e), any and all consents, agreements or

approvals provided for or permitted by this Agreement shall be in writing and a signed copy
thereof shall be filed and kept with the books of the Fund.
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Merger and Consclidation.

(a) The Fund may merge or consolidate with or into one or more limited hability
companies formed under the Delaware Act or “other business entities” (as defined
in Section 18-209(a) of the Delaware Act) pursuant to an agreement of merger or
consolidation which has been approved in the manner contemplated by Section 18-
209(b) of the Delaware Act.

(b) Notwithstanding anything to the contrary contained elsewhere in this Agreement,
an agreement of merger or consolidation approved in accordance with Section 18-
209(b) of the Delaware Act may, to the extent permitted by Section 18-209(b) of
the Delaware Act, (i) effect any amendment to this Agreement, (i) effect the
adoption of a new limited liability company agreement for the Fund if it is the
surviving or resulting limited liability company in the merger or consolidation, or
(i} provide that the limited liability company agreement of any other constituent
limited liability company to the merger or consolidation (including a limited liability
company formed for the purpose of consummating the merger or consolidation)
shall be the limited liability company agreement of the surviving or resulting limited
liability company.

Pronouns. All pronouns shall be deemed to refer to the masculine, feminine, neuter,
singular or plural, as the identity of the person or persons, firm or corporation may require
in the context thereof.

Confidentiality.

(a) Each Member covenants that, except as required by applicable law or any
regulatory body, it will not divulge, furnish or make accessible to any other person
the Confidential Information without the prior wntten consent of the Manager,
which consent may be withheld in its sole discretion.

(b) Each Member recognizes that in the event that this Section 8.10 is breached by any
Member or any of its principals, partners, members, directors, officers, employees or
agents or any of its affiliates, including any of such affiliates’ principals, partners,
rmembers, directors, officers, employees or agents, irreparable injury may result to
the non-breaching Members and the Fund. Accordingly, in addition to any and all
other remedies at law or in equity to which the non-breaching Members and the
Fund may be entitled, such Members also shall have the right to obtain equitable
relief, including, without limitation, injunctive relief, to prevent any disclosure of
Confidential Information, plus reasonable attorneys’ fees and other litigation
expenses incurred in connection therewith.

(€ Notwithstanding anything to the contrary in this Agreement, the Fund shall have
the right to keep confidential from the Members for such period of time as it deems
reasonable any information which the Manager reasonably believes to be in the
nature of trade secrets or other information the disclosure of which the Manager in
good faith believes is not in the best interest of the Fund or could damage the Fund
or its business or which the Fund is required by law or by agreement with a third
party to keep confidential.

Severability. If any provision of this Agreement is determined by a court of competent
junisdiction not to be enforceable in the manner set forth in this Agreement, each Member
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agrees that it is the intention of the Members that such provision should be enforceable to
the maximum extent possible under applicable law. If any provisions of this Agreement are
held to be invalid or unenforceable, such invalidation or unenforceability shall not affect the
validity or enforceability of any other provision of this Agreement (or portion thereof}.

8.12 Entire Agreement. This Agreement constitutes the entire agreement among the parties
hereto pertaining to the subject matter hereof and supersedes all prior agreements and
understandings pertaining thereto. It is hereby acknowledged and agreed that the
Manager, without the approval of any Member may enter into other agreements with
Members, executed contemporanecusly with the admission of such Members to the Fund
or otherwise, effecting the terms hereof or of any application in order to meet certain
requirements of such Members. The parties hereto agree that any terms contained in any
other agreements with a Member shall govern with respect to such Member
notwithstanding the provisions of this Agreement or of any application.

8.13 Discretion. Notwithstanding anything to the contrary in this Agreement or any agreement
contemplated herein or in any provisions of law or in equity, whenever in this Agreement, a
person is permitted or required to make a decision (i) in its “sole discretion” or “discretion”
or under a grant of similar authority or latitude, such person shall be entitled to consider
only such interests and factors as it desires, including its own interests, and shall, to the
fullest extent permitted by law, have no duty or obligation to give any consideration to any
interest of or factors affecting the Fund or the Members, or (i) in its "good faith” or under
another express standard, then such person shall act under such express standard.

8.14 Counterparts. This Agreement may be executed in several counterparts, all of which
together shall constitute one agreement binding on all parties hereto, notwithstanding that
all the parties have not signed the same counterpart.

8.15 Partnership Representative. UBS Fund Advisor, L.L.C. shall be the Partnership Representative
for the Fund. UBS Fund Adwisor, L.L.C. shall also be authorized to appoint, and if required
shall appoint, a natural person to serve as the “designated individual”, within the meaning
of the Partnership Audit Rules, to act on behalf of the Partnership Representative. In
addition to all the powers given under the Code, the Partnership Representative shall have
all other powers needed to fully perform hereunder including the power to retain all
attorneys and accountants of its choice.

[Remainder of page intentionally left blank]
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THE UNDERSIGNED ACKNOWLEDGES HAVING READ THIS AGREEMENT IN ITS ENTIRETY BEFORE SIGNING,
INCLUDING THE PRE-DISPUTE ARBITRATION CLAUSES SET FORTH IN SECTION 85 AND THE
CONFIDENTIALITY CLAUSES SET FORTH IN SECTION 8.10.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written.

LBS Fund Advisor, L.L.C., as Manager

By:

Name:
Title: President

MName:
Title: Vice President

Member:
Type or print name of Member

Signature!

" Members' signatures are included in each Member's Investor Application,
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% UBS Appendix C

AlphaKeys Funds
UBS Funds

Disclosure Statement under Rule 506(d)

| This brochure provides information about certain disciplinary matters relating to the AlphaKeys

| Funds and the UBS Funds (collectively, the Funds), our parent company UBS AG, UBS Fund

| Advisor LLC (the Funds' Member Designee, Managing Member or Administrator), UBS Financial
| Services, Inc. (the Funds' Distributor), as well as certain executive officers of those entities and

 other persons involved in the offering of the Funds.

Additional information about UBS Fund Advisor LLC and UBS Financial Services, Inc. and their
' associated persons is also available on the SEC's website at www.adviserinfo.sec.gov.

This brochure is current as of May 20, 2015 and is subject to change.
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UBS Fund Advisor LLC (Member Designee, Managing Member, Administrator)

1. Date of Action: Jan. 9, 2009
Brought By: CFTC

Allegations: UBS Fund Advisor LLC violated Sections 6{c) and 6(d) of Commadities Exchange Act and did not file with the
National Futures Association the commodity pools’ annual reports in a timely manner or deliver to pool participants.
Disposition: Cease & Desist from violating Regulation 4.7(b)3)(i} and CFR 4.7(0)(3Hi)(2008) and pay a civil penalty

Civil Penalty; $50,000

UBS Financial Services Inc. (Distributor)

Date of Action: August 22, 2011
Entity: UBS Financial Services, Inc.
Brought By: New Hampshire Bureau of Securities Regulation

Allegations: UBS sold Lehman Structured Products to clients (specifically referencing three particular investors), wha were not
made aware of the risks of these products and failed to inform dients of Lehman's financial condition prior to Lehman's
bankruptoy. It was also alleged that the firm's recommendations to a small number of New Hampshire residents to purchase
Lehman Structured Products were unsuitable.

Disposition: Consent Order
Administrative fine of §100,000; Investigation casts af $200,000; Administrative payment of $700,000

3. Date of Action: May 4, 2011
Brought By: SEC, Internal Revenue Senvice (IRS), Dept. of Justice {DOJ), State Attarney General of 24 States

LBS AG and UBS Financial Services Inc. reached settlements with the SEC, the IRS, the DOJ and a group of State Attorneys
General regarding investigations into the conduct of certain former employees in UBS Financial Services” former municipal
reinvestment and derivatives group from 2001 to 2006. Allegations included violations of: Section 15(c)(1){ A} of the Securities
Exchange Act of 1934, Section 1 of the Sherman Act, and IRS regulations in bidding practices and representations made
involving the investment of proceeds of munidpal securities transactions,

Disposition: SEC: Waiver and Consent to Final Judgment enjoining UBS from viclating Section 15(c) of the Act, disgorgement
of profits, interest and civil penalty; IRS: Closing Agreement; DOJ: Non- prosecution Agreement

SEC: Disgorgement of 59,606,543 plus interest of $5,100,637 and civil penalty of $32,500,000; IRS: penalty of $18 million
and restitution of 4.3 million; States: $70.8 million plus $20 millicn credited from the SEC settlement

4, Date of Action: Dec. 22, 2008

Brought By: Securities and Exchange Commission (SEC), Massachusetts Securities Division, New York State Attorney General
(NYAG) and other members of the North American Securities Administrators Assodiation.

Auction Rate Securities (ARS): UBS is permanently enjoined from violations of the broker/dealer anti-fraud provisions.
Alegations: Violations of 34 Act Section 15(c) regarding the marketing and sale of Auction Rate Securities.

Disposition: Cease & Desist Injunction; Civil Penalty; Consent Judgment

Cease & Desist, and Fines in varying amounts currently being paid to all 50 states. UBS Financial Services Inc. (together with

UBS Securities LLC) agreed to pay a fine of $150 million ($75 million to the NYAG and $75 million allocated to the remaining
states).

5. Date of Action: July 16, 2007
Entity: UBS Financial Services
Brought By: Attorney General State of NY
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Allegations: Mon-discretionary fee-based brokerage accounts offered by UBS were unsuitable for certain d|Ents and
feesicommissions were higher than non- fee based accounts

Disposition; Remediation to Customers & Penalty to State of NY
Remediation: $21,300,000; Penalty: $2,000,000

B. Date of Action: March 7, 2005
Entity: UBS Financial Services
Brought By: State of lllinois

Alegations: Failure to provide investors with accurate account statements re; callable CD's and failure to supervise,
Disposition: Fine
Fine: £95,000

7. Date of Action: April 28, 2003 = March 19, 2004
Entity: UBS Financial Services and affiliates
Brought By: Secretary of State of 47 States and Washingtan D.C.

Allegations: Violation of Securities Act requlations regarding research practices and conflicts of interest
arising from those practices. Violations of Section 17(b) of the Secunties Act of 1933, NYSE Rules 476(a)(6), 401, 472,
A7a(a)6) and 342, NASD Rules 2210 and 2110 and state securities laws

Disposition: Cease & Desist, Fine, Penalty, Disgorgement, Investor Education.

Details: UBS Financial Services Inc. (together with UBS Securities LLC) paid a total of 580M (allocated among the states),
which includes $25M penalty, $25M as disgorgement, $25M to be used for procurement of independent research and $5M
for investor education, Fines varied by State.

Financial Advisors of UBS Finandal Services, Inc.

B.  Date of Action: February 2, 2010
Entity: Individual Financial Advisor
Brought By: State of Nevada

Details: State of Nevada issued Final Order revoking the Financial Advisor's license to act as a sales representative on Feb. 2,
2010,

g, Date of Action: June 9, 2008
Entity: Individual Financial Advisor
Brought By: State of New York Department of Insurance

Disposition: Final Order issued in connection with violations of sections 2123 of the NY Insurance Law and Department
Regulation 60 {11 NYCRR 51.5).

10, Date of Action: March 2007
Entity: Individual Financial Advisor
Brought By: State of New York Department of Insurance

Disposition: Final Order in connection with violations of sections 2123 of the NY Insurance Law and Department Regulation
60 (11 NYCRR 51.5).

11, Date of Action: May 12, 2000
Entity: Individual Financial Advisor
Brought By: Ohio Division of Securities

Details: The Ohio Division of Securities issued a final order to deny the Financial Advisor's application for a securities sales
persan license,
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12, Date of Action: May 20, 2015
Brought By: L5, Department of Justice (DOJ), the Board of Governors of the Federal Reserve, Connacticut Department of
Banking

On May 20, 2015, UBS AG entered inta settlements with the DOJ, the Board of Governors of the Federal Reserve, and the
Connecticut Department of Banking in connection with their investigations of the global foreign exchange markets. The
Federal Reserve and the Connecticut Department of Banking jointly issued an order finding that UBS AG engaged in unsafe
and unsound banking practices related to its FX business. Pursuant to the terms of the settlement, the DOJ terminated the
2012 LIBOR Mon-Prosecution Agreement with UBS, and UBS AG pled guilty to a single wire fraud charge, UBS AG is also
subject to a three-year probation period with significant cooperation and reporting requirements.

D0J: Payment of USD 203 million
Federal Reserve: USD 342 million

13.  Date of Action: December 12, 2012
Brought By: FSA, FINMA, CFTC
Entity: UBS AG
On 19 December 2012, UBS AG entered into settlements with the US Department of Justice (DO, UK Financial Services
Authority, and the Commodity Futures Trading Commission (CFTC) in connection with their investigations of manipulation of
LIBOR and other benchmark interest rates, The Swiss Financial Market Supervisory Authority (FINMA) also issued an order
concluding its formal proceedings with respect to UBS. UBS agreed ta pay a total of approximately CHF 1.4 billion in fines
and disgorgement. UBS will pay GBP 160 million in fines to the FS4 and CHF 59 million as disgorgement of estimated profits
o FINMA,
FINMA: Reprimand and disgorgement of estimated profits CHF 59 million
FSA: Fine GBP 160 million
CFTC: Fine, USD 700 million

14, Date of Action; January 2011
Disposition: SIX Swiss Exchange Regulation
UBS AG was fined for (i) publishing too late interally available information related to expected losses in the summer of 2007
and (2) breaching rules on the provision of information about corporate governance in the 2008 UBS annual repart.
Disposition: Fine
CHF100,000

15, Date of Action: February 2009
Brought By: SEC and US Department of Justice
Allegations: UBS entered into a Deferred Prosecution Agreement with the D.0.). and a Consent Order with the SEC in
connection with an investigation into the firms Cross-Border business, UBS AG agreed to disgorge profits and pay back taxes,
UBS AG will terminate cross-border business serving private clients out on non SEC registered entities.
Disposition: Disgorgement ($200,000,000 is to the SEC); Back Taxes Payment, Monetary Sanctions: $380,000,000;
§400,000,000

16.  Date of Action: December 2008
Brought By: Swiss Federal Banking Commission
Allegations: The cross-border business of UBS AG private clients was investigated and the firm was required to cease
operating its non-W9 relationships, and to establish an adequate risk management and control system for this business,
Disposition: Injunction

17, Date of Action: May 10, 2004
Entity: UBS AG
Brought by: Federal Reserve Bank of New York
Details: UBS engaged in L5, Dollar banknote transactions with counterparties in junsdictions subject to LS, sanctions, and
certain former officers and employees of UBS AG engaged in intentional acts aimed at concealing, which included falsifying
reports, those banknote transactions fram the Federal Reserve Bank of New York
Disposition: UBS AG consented to the issuance of an order without admitting or denying the allegations and paid a civil
penalty of $100 million,
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G208 LIRS Financial Services Inc. All rights. reserved. Member SIPC
110110-2713-003
ulns.com

UBS Financial Services Inc. is a subsidiary of UBS AG.

& UBS
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