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Form 5500 Schedule C

Eligible Indirect Compensation

Our records indicate that you represent [Name of Investor], an ERISA investor in the [Name of Fund[s]] ([each a] [the] “Fund”).  To assist you and your Form 5500 preparers in completing the 2009 Form 5500 for [Name of Investor], we are providing you with the following information.

Service Provider Information
[Name of Investment Manager], the Investment Manager to the Fund, whose EIN Number is [                ] is providing you with the following disclosures and references which are intended to comply with the U.S. Department of Labor’s alternative reporting for “Eligible Indirect Compensation” in Part 1 of the Schedule C to Form 5500 with respect to this investment in the Fund.

Fees

The Investment Manager receives a management fee from the Fund that is based on the net asset value of the Fund [and a performance fee or allocation that is based on the appreciation of the Fund].  For more information regarding the formulas for determining these fees and/or allocations, as well as the other ordinary operating expenses of the Fund, please refer to the Offering Memorandum, and for specific detail regarding the Fund’s 2009 fees and expenses, please refer to the Fund’s 2009 Audited Financial Statements.
Research and Soft Dollars

[The Fund has no soft dollar arrangements.]  

[The Investment Manager receives proprietary research and brokerage services, within the meaning of Section 28(e) of the Securities Exchange Act, from certain broker-dealers that execute trades for all of the Investment Manager clients, including the Fund.  Proprietary research generally includes access to company executives, conferences, analysis, forecasts, and in-house research.  This type of research does not have an identifiable value and is provided based on total trading activity of the Investment Manager for all its clients.  The following brokers were the principal providers of propriety research in 2009: [list brokers]]
[The Investment Manager receives third-party and/or proprietary research and  brokerage services, within the meaning of Section 28(e) of the Securities Exchange Act, from certain broker-dealers that execute trades for all of the Investment Manager clients, including the Fund.  It is estimated that, during 2009, brokerage commissions on transactions for the Fund and all of the Investment Manager other clients generated $[         ] in soft dollar credits.  The following brokers were the principal providers of third party soft-dollar credits and/or proprietary research in 2009: [list brokers and credit amounts, if possible]

[The Investment Manager receives third-party and/or proprietary research, and brokerage and non-brokerage services and/or credits from certain broker-dealers that execute trades for all of the Investment Manager clients, including the Fund, under “soft-dollar” agreements or arrangements.  It is estimated that, during 2009, brokerage commissions on transactions generated $[         ] in soft dollar credits.  The following brokers were the principal providers of third party soft-dollar credits and/or proprietary research in 2009: [list brokers and credit amounts, if possible]]

Gifts and Entertainment
The Investment Manager has not received gifts or entertainment exceeding the U.S. Department of Labor de-minimis thresholds for any plan investor in 2009.  The Investment Manager made this determination after examining the total amounts of gifts and entertainment reported by all employees of the Investment Manager and the value of the gift and entertainment allocated pro-rata to each ERISA investor on the basis of its investment and Investment Manager’s total assets under management as of December 31, 2009.  
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