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Cupps Capital Management, LL.C March 23, 2011
Form ADV Part 2A

ITEM 1: COVER PAGE

Please refer to previous page.

ITEM 2: MATERIAL CHANGES

This Brochure dated March 23, 2011 is a new document prepared in accordance with the new
requirements and rules adopted by the United States Securities and Exchange Commission
(“SEC”). Previously, investment advisers provided Clients and prospective Clients with a copy
of Form ADV Part Il, which was in a “check-the-box” format with certain narrative explanations
included on Schedule F. On July 28, 2010, the SEC adopted revisions to Form ADV, which
require investment advisers to provide narrative, plain English disclosures regarding their
advisory business in order to provide Clients and prospective Clients with more meaningful
information about the adviser and its business practices. Accordingly, this Brochure is materially
different in structure and requires certain new information that the previous brochure did not
require. Our previous ADV Part 11 is dated July 22, 2010.

Because of the amount of new details provided within the Brochure, Cupps Capital Management,
LLC ("CCM") encourages each Client to read our Brochure carefully and to call us with any
questions you may have. In particular, please note the following Items contain either new and/or
updated information:

Item 4 - Advisory Business

Item 6 - Performance-Based Fees and Side-by-Side Management

Item 8 - Methods of Analysis, Investment Strategies and Risk of Loss

Item 9 - Disciplinary Information

Item 10 - Other Financial Industry Activities and Affiliations

Item 15 — Custody

Item 18 — Financial Information
Pursuant to new SEC rules, we will ensure that Clients receive a summary of any material
changes to this Brochure, along with an offer to provide a full copy of this Brochure upon
request, within 120 days of the close of our fiscal year. Additionally, should we make material
changes in the future; we will send you a summary of our “Material Changes” under separate

cover, along with the same offer. For more information about the firm, please visit
www.cuppscapital.com.

Additional information about CCM and its investment adviser representatives is available on the
SEC’s website at www.adviserinfo.sec.gov.
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Item 4: Advisory Business

Description of Firm

Cupps Capital Management, LLC (“CCM?”) is a Chicago, Illinois based investment management
firm founded in 2000. We provide discretionary investment supervisory and management
services (as more fully described below) to affiliated non-registered private partnership funds,
institutional separate accounts, and unaffiliated registered mutual funds.

We are currently registered with the Securities and Exchange Commission as an investment
adviser and conduct business in a number of states, which are reflected in Part 1 of our Form
ADV, a copy of which can be found on www.adviserinfo.sec.gov.

Principal Owners
The firm is privately held by Andrew S. Cupps, Managing Member and Chief Investment
Officer.

Types of Advisory Services Offered

Investment Supervisory and Management Services

CCM currently offers different investment strategies that pursue an overall growth investment
objective, mainly utilizing both U.S and foreign equity securities (ADRs). However, we also
may invest Client assets in other securities, such as exchange traded funds (ETFs), or derivatives,
such as options, if we determine such investments fit within the objectives of each strategy and
our Clients.

Because the strategies we offer are mainly invested in equity securities and due to the volatile
nature and the risks associated with equity securities, the actual return and value of a Client’s
account may fluctuate and at any point in time may be worth more or less than the amount
originally invested. Please refer to Item 8 for further information on our methods of analysis and
investment strategies, including details on the specific risks associated with these strategies.

We also manage assets for affiliated private hedge funds which utilize long/short strategies.
These strategies are not offered to the general public.

CCM currently provides these services to the following types of Clients:

1. To pension plans, city and state government municipalities and endowments (“Direct
Clients”);

2. To unaffiliated investment advisers that utilize the services of CCM on a sub-advisory
basis to provide management services to some of their Clients (“Sub-Advisory Clients”);

3. To proprietary accounts (“Proprietary Accounts”)

Collectively, the entire above are referred to herein as (“Clients”), unless otherwise referred to
separately.
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Generally, CCM manages the assets of our Clients based on each Client’s selected investment
strategy and in accordance with their investment objectives, risk tolerance, financial goals and
any reasonable restrictions imposed by such Clients (“Investment Guidelines”). Each Client is
responsible for informing CCM of any changes to their Investment Guidelines. We do not
assume any responsibility for the accuracy of the information provided by Clients.

We also provide investment supervisory services to five (5) affiliated private investment funds,
(“Private Funds™) and to investment companies registered under the Investment Company Act of
1940 (“Mutual Fund Clients”).

With respect to the Private Funds, CCM manages each Private Fund’s assets based on the
specific investment objectives and restrictions of the Private Fund, as outlined in each Fund’s
Offering Memorandum, rather than on the individual needs and objectives of the individual
investors in the Private Funds.

With respect to the Mutual Fund Clients, we manage each Mutual Fund Client’s assets based on
their specific investment objectives and restrictions, as outlined in each Mutual Fund Client’s
prospectus and statement of additional information, rather than on the individual needs and
objectives of the individual investors in the Mutual Fund Client.

The investment strategies for the Private Funds vary some from our main investment strategies
listed above. For example, the Private Funds may, from time to time, utilize leverage and
shorting transactions if we determine it fits the Private Funds’ overall investment objectives and
restrictions. Due to the possible volatile nature and risks involved with these types of
transactions, the actual return and value of the Private Fund’s assets may fluctuate and at any
point in time be worth more or less than the amount originally invested.

Investment Advice Through Third Party Adviser

CCM provides services under written agreement to non-affiliated third party registered
investment advisers (TPA), wherein CCM provides the TPA with model portfolios in certain
investment styles for a fee (“TPA Model Portfolios”). The TPA may in turn, at its sole
discretion, use the model portfolios as investment strategies to invest certain Clients’ assets.
CCM does not manage or have discretion over any TPA Clients’ assets.

Advisory Agreements

Prior to CCM providing investment supervisory and management services, each Client will be
required to enter into one or more written agreements with us, which set forth the services we
provide, the fees to be charged, and other terms and conditions regarding the relationship.

The advisory relationship will continue until the agreement(s) is terminated by a Client or CCM
in accordance with the provisions of the agreement(s).
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In accordance with Rule 204-3 under the Investment Advisers Act of 1940, as amended
(“Advisers Act”), CCM will provide a copy of this Brochure and one or more Brochure
supplements (Form ADV Part 2B) to each Client or prospective prior to or at the same time of
the execution of an agreement with us. Any Client who has not received a copy of CCM’s
Brochure at least forty-eight (48) hours prior to executing the agreement shall have five (5)
business days subsequent to executing the agreement to terminate our services without penalty.
Thereafter, the agreement between CCM and the Client will continue in effect until terminated
by either party pursuant to the terms outlined in the agreement. CCM’s annual fee shall be
prorated through the date of termination and any remaining balance shall be charged or refunded
to the Client, as appropriate, in a timely manner.

Neither CCM nor a Client may assign the agreement without the consent of the other party.
Transactions that do not result in a change of actual control or management of CCM shall not be
considered an assignment.

Amount of Client Assets Managed

As of December 31, 2010 the following represents the amount of Client assets under
management by CCM on a discretionary and non-discretionary basis:

Type of Account Assets Under Management
("AUM")
Discretionary $584 million
Non-Discretionary $0
Total: $584 million

ITEM 5: FEES AND COMPENSATION

Fees based on a percentage of assets under management: CCM generally charges an annual
investment management fee of 1% (100 basis points) for the supervisory and management
services we provide to Direct Clients and Sub-Advisory Clients. This fee is based upon a
percentage of such Client’s assets under management. CCM reserves the right to negotiate the
fee with all its Clients, and we may charge a higher or lower fee than the fee described herein.
Investment management fees are set forth in our investment management agreement executed
with each new Client. Our management fee for Direct Clients and Sub-Advisory Clients are
generally billed and payable quarterly in arrears of services rendered, based on a calendar
quarter. For accounts opened during a quarter, the initial fee will be pro-rated.

Payment of CCM’s investment management fees will be deducted from each Client’s account on
a quarterly basis by their custodian and paid directly to us, unless otherwise directed in writing
by a Client. The consent for deduction of fees is generally contained in the written agreement
the Client enters into with CCM. Clients’ custodians will deliver a periodic (at least quarterly)
account statement directly to Clients. The statements will include all transactions that took place
in the account during the period covered and reflect any fees deducted and paid to us. Clients are
encouraged to review their account statements for accuracy and compare them to the reports
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received by CCM. Should there be any discrepancies Clients’ should rely on the information in
their custodian’s account statement.

Private Funds

The Private Funds are charged an annual management fee ranging from 1% to 1.5%. And some
are charged a performance based fee (Please refer to Item 6 below for details regarding
performance based fees and the conflicts associated with such types of fees). Generally, the
management fees are paid by the Private Funds monthly in arrears and will be based on the
assets in the Private Fund’s portfolio at the end of every month. Specific management fee and
related expense and billing information are outlined in each Private Fund’s offering documents.

Third Party Advisor (TPA) Model Portfolio Fees

CCM is paid an annual fee from each TPA, which is negotiable and may vary depending on the
model and services provided. In most cases, the fee will be paid to us quarterly in advance and
will be based on the aggregate fair market value of all the investment advisers’ Clients’ assets
that are invested in accordance with the model portfolios. The TPA calculates the fee and pays
CCM accordingly.

Mutual Fund Client Fees

CCM is paid an annual management fee ranging from 0.3% to 0.7%, depending on the type of
Mutual Fund Client. The fees are generally based on the portion of assets managed by us, which
are calculated by the Mutual Fund Client(s) and paid to us monthly in arrears. Specific
management fee and related expense information may be found in the prospectus and statement
of additional information for each Mutual Fund Client.

Other Fees and Expenses

Clients should understand that the different fees discussed above are specific to what CCM
charges and do not include certain charges imposed by third parties such as custodial fees and
mutual fund fees and expenses. Client assets also may be subject to transaction fees, brokerage
fees and commissions, retirement plan administration fees (if applicable), mutual fund deferred
sales charges and 12b-1 fees, odd-lot differentials, transfer taxes, wire transfer and electronic
fund fees, and other fees and taxes on brokerage accounts and securities transactions. For
investment in mutual funds and exchange trade fund (“ETFs”), Clients may be charged internal
management fees, distribution fee and other expenses, which are described in each funds’
prospectus.

Clients should understand that all custodial fees and any other charges, fees and commissions
incurred in connection with transactions for a Client’s account are generally paid out of the
assets in the account and are in addition to the investment management fees charged by us.
Please refer to Item 12 of this Brochure for additional important information about CCM’s
brokerage and transactional practices, including considerations for selecting broker-dealers for
Client transactions.
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Clients should review the fees charged to their account(s) to fully understand the total amount of
all fees charged. Clients should understand that lower fees for comparable services may be
available from other investment advisory firms.

Additional Information Regarding Our Fees

CCM reserves the right to waive or reduce the management fee and/or performance fee with
respect to any Client, or with respect to any individual investor in a Private Fund, including but
not limited to accounts for our employees and/or family members. In addition CCM may
negotiate fees with future Clients that are different than the fees discussed herein. Some of the
factors relevant to charging different fees to those fees stated herein are: account size, the
investment strategy and the nature of the relationship between the potential Client and CCM.
Currently, Proprietary Accounts do not pay any management fees.

ITEM 6: PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT

Performance based fees: In some cases, in addition to charging an annual investment
management fee, certain Clients, including the Private Funds, are charged an annual performance
fee on investment profits in the account. The amount of the performance fee and how it is
calculated vary depending on a number of factors, including but not limited to type of account,
investment experience of Client and amount of assets under management, and are therefore,
separately negotiated with each qualifying Client. CCM does not charge all Clients performance
fees and we will only consider charging a performance fee to Clients that meet the qualification
requirements provided in Rule 205-3 under the Investment Advisers Act of 1940. In most cases,
performance fees are billed and payable annually.

Clients and investors in the Private Funds should understand that certain conflicts of interest
exist due to performance fee arrangements, which include:
(i) performance fee arrangements may create an incentive for CCM to make investments
that are more risky or more speculative than might be the case in the absence of a fee
based on performance;
(i) CCM may receive increased compensation with regard to unrealized appreciation as
well as realized gains on assets in a Client’s account; and
(iii) The fees charged by us may be higher or lower than fees charged by other advisers
for comparable services.

To address these conflicts, CCM has adopted certain procedures designed to mitigate the effects
of these conflicts. For example, as part of our fiduciary duty to Clients, CCM and our employees
will endeavor at all times to put the interests of our Clients first, and recommendations will only
be made to the extent that they are reasonably believed to be in the best interests of our Clients.

Regarding side-by-side management, CCM provides advisory services for a variety of Clients,
including institutional Clients, proprietary investment partnerships, and high net worth
individuals. CCM also serves as a sub-adviser to third-party advisers and registered mutual
funds. As we have outlined in this Brochure, we receive different types of fees, such as asset
based and performance based fees. Managing Clients that are charged different types of fees
creates conflicts of interest between us and our Clients, in addition to the ones listed above. For
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example, charging performance based fees could incentivize us to trade more frequently and/or
allocate more favorable investments to those accounts. To address and help mitigate these
conflicts of interest, we have adopted detailed policies and procedures regarding portfolio
management and trading and also have implemented the following:

(1) Our portfolio management process is designed to ensure the fair allocation of
investment opportunities among Clients of every type, the consistency of portfolios with
Clients' investment objectives and selected strategies, correct and complete disclosures by
us, and compliance with applicable regulatory restrictions.

(i) Our Chief Investment Officer is responsible for ensuring the equitable treatment of
Client portfolios.

(iii) Every effort is made to aggregate orders for all Client types, with each participating
account receiving an average share price for executed trades.

(iv) Our soft dollars policy is designed to be in accordance with Section 28(e) of the
Securities Exchange Act of 1934 and we have a brokerage committee that reviews our
trade execution and soft dollar arrangements at least quarterly.

(v) Any Initial Public Offerings (“IPOs’) may be allocated among CCM accounts only
after it has been determined that the IPOs are appropriate for the account and in the best
interest of the Clients. IPO shares will be allocated based upon our written policies and
procedures regarding the allocation of IPO shares.

(vi) Our Chief Compliance Officer conducts a periodic review of Client accounts, the
portfolio management process and the allocation of investment opportunities to ensure
that all are conducted in accordance with our written policies and procedures and federal
securities regulations.

ITEM 7: TYPES OF CLIENTS

Description

As described in detail in Item 4 above, CCM provides services to Direct Clients, Sub-Advisory
Clients, Proprietary Accounts, affiliated Private Fund Clients and unaffiliated Mutual Fund
Clients.

Conditions for Managing Accounts

Each Private Fund has a minimum for initial and subsequent investments, which is fully
described in each Fund’s Offering Memorandum. For Direct Clients and Sub-Advisory Clients,
we generally require a minimum investment of $3 million and reserve the right to decline any
potential Client and/or accept accounts with a lower minimum.

There may be times when certain restrictions are placed by a Client, which prevents us from
accepting or continuing to manage the account. We reserve the right to not accept and/or
terminate management of a Client’s account if we feel that the Client imposed restrictions would
limit or prevent us from meeting and/or maintaining our investment strategies and the Client’s
investment objectives.

If a Client’s account is a pension or other employee benefit plan governed by the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), CCM acknowledges that we
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are a fiduciary to the plan under Section 3(38) of ERISA. In providing our services, the sole
standard of care imposed upon us is to act with the care, skill, prudence and diligence under the
circumstances then prevailing that a prudent man acting in a like capacity and familiar with such
matters would use in the conduct of an enterprise of a like character and with like aims.

Prior to entering into an investment management agreement with CCM, a Client should carefully
consider: 1) committing to management only those assets that the Client believes will not be
needed for current purposes and that can be invested on a long-term basis, usually a minimum of
five to seven years, 2) that volatility from investing in the stock market can occur, and 3) that
over time the Client’s assets may fluctuate and at anytime be worth more or less than the amount
invested.

ITEM 8: METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

Methods of Analysis

The firm’s most fundamental philosophical belief is that stock prices are more correlated to
earnings growth over the intermediate to long term than any other variable, so most of CCM’s
efforts are focused on identifying earnings growth and harbingers of earnings growth. Our
expertise is identifying situations where potential growth would be much more substantial than
the market expects.

Our overall investment analysis process utilizes both fundamental and technical analysis and
emphasizes certain investment themes. We use our proprietary Comprehensive Equity Portfolio
Platform (CEPP®©) that our Chief Investment Officer has developed over 15 years. CEPP©
serves as a repository for research history and investment theses and facilitates:

e Development of secular growth themes

e Multi-discipline stock discovery process

e Systematic evaluation of candidates using a five-perspective approach

The end product is a diversified portfolio of attractive stocks with compelling earnings growth
and beneficial positioning within industry trends.

Investing in securities involves risk of loss that Clients should be prepared to bear. Please refer
to the Risk of Loss information below.

Investment Strategies

Large Cap Growth, Mid-Cap Growth, Small Cap Growth and All Cap Growth

These investment strategies invest primarily in companies that are experiencing or that we feel
are positioned to experience above average earnings growth. The objective of the strategies is
long-term capital appreciation and performance superior to that of their benchmarks. We cannot
provide assurance that our investment strategies will achieve their long term growth objective.

We mainly utilize both U.S. and foreign equity securities (ADRs) for these investment strategies.
However, we also may invest Client assets in other securities, such as exchange traded funds
(ETFs) or derivatives, such as options, if we determine such investments fit within the objectives
of each strategy and our Clients.

10
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CCM may, from time to time, determine that the purchase of a particular security in an initial or
secondary public stock offering (“IPQO”) is appropriate for certain Client accounts based on the
Investment Guidelines of such accounts. CCM has adopted written policy and procedures
regarding the allocation of IPO shares among Clients” accounts, which is summarized under item
12.A below.

Long/Short Strategies

These strategies are not offered to the general public and are the investment strategies of our
affiliated Private Funds. Details regarding this strategy, our methods of analysis and the risks
involved are outlined in the Private Fund’s offering documents and should be read carefully by
investors.

Risk of Loss

CCM investment recommendations are subject to various markets, currency, economic, political
and business risks, and such investment decisions may not always be profitable. Clients should
be aware that there may be a loss or depreciation to the value of the Client’s account, which
Clients should be prepared to bear. There can be no assurance that a Client’s investment
objectives will be obtained and no inference to the contrary is being made.

In addition, the market value of stocks will fluctuate with market conditions, and small cap stock
prices generally will move up and down more than large cap stock prices. Small-cap stocks also
may be subject to a higher degree of risk than more established (large cap) companies’ securities.
The illiquidity of the small-cap market may adversely affect the value of Client investments. Past
performance of investments is no guarantee of future results.

Some additional investment risks a Client should be aware of include, but are not limited, to the
following:

e Market Risk: The price of a stock, bond, mutual fund or other security may drop in
reaction to tangible and intangible events and conditions. This type of risk is caused by
external factors independent of a security’s particular underlying circumstances.

e FEquity Risk: Since the strategies invest in equity securities, they are subject to the risk
that stock prices may fall over short or extended periods of time. Historically, the equity
markets have moved in cycles, and the value of each strategy’s equity securities may
fluctuate significantly from day-to-day. Individual companies may report poor results or
be negatively affected by industry and/or economic trends and developments. The prices
of securities issued by such companies may suffer a decline in response. These factors
contribute to price volatility, which is the principal risk of investing in the strategies we
offer.

e Foreign Risk: Investments in overseas markets (international securities) pose special
risks, including currency fluctuation and political risks, and such investments may be
more volatile than that of a U.S. only investment. The risks are generally intensified for
investments in emerging markets.

11
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e Currency Risk. Overseas investments are subject to fluctuations in the value of the dollar
against the currency of the investment’s originating country. This is also referred to as
exchange rate risk.

o Political and Legislative Risk: Companies face a complex set of laws and circumstances
in each country in which they operate. The political and legal environment can change
rapidly and without warning, with significant impact, especially for companies operating
outside of the United States or those companies who conduct a substantial amount of
their business outside of the United States.

e Reinvestment Risk: This is the risk that future proceeds from investments may have to be
reinvested at a potentially lower rate of return (i.e. interest rate). This primarily relates to
fixed income securities.

e Business Risk: These risks are associated with a particular industry or a particular
company within an industry. For example, oil-drilling companies depend on finding oil
and then refining it, a lengthy process, before they can generate a profit. They carry a
higher risk of profitability than an electric company, which generates its income from a
steady stream of customers who buy electricity no matter what the economic environment
is like.

e Liquidity Risk: Liquidity is the ability to readily convert an investment into cash.
Generally, assets are more liquid if many traders are interested in a standardized product.

e Financial Risk: Excessive borrowing to finance a business’ operations increases the risk
of profitability, because the company must meet the terms of its obligations in good times
and bad. During periods of financial stress, the inability to meet loan obligations may
result in bankruptcy and/or a declining market value.

CCM does not represent, guarantee or imply that the services or methods of analysis employed
by us can or will predict future results, successfully identify market tops or bottoms, or insulate
Clients from losses due to market corrections or declines.

ITEM 9: DISCIPLINARY INFORMATION

Legal or Disciplinary Events

CCM has no legal or disciplinary events to disclose, including any that would be material to a
Client’s or prospective Client’s evaluation of our advisory business or the integrity of our
management.

ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

Financial Industry Activities

CCM solicits potential investors, but not Clients, to invest in the Private Funds. The Private
Funds are only open for investment to a limited number of qualified investors. The Private
Funds are organized as Delaware and Wisconsin limited liability companies and CCM serves as
the managing member to each of the Private Funds. It is important that each potential qualified
investor fully read a Fund’s Offering Memorandum prior to investing.

12
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Affiliations

CCM is the managing member and investment manager of our affiliated Private Funds, which
are composed of a limited number of members/investors who generally are accredited investors
under Regulation D of the Securities Act of 1933, as amended (the “Securities Act”), and
“Qualified Purchasers” under the Investment Company Act of 1940, as amended. There are
potential and actual conflicts of interest due to these affiliations, which we have addressed in a
number of ways. Please see Items 5, 6, 8, 12 & 15 for detailed information regarding these
conflicts and how we address such conflicts.

ITEM 11: CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT
TRANSACTIONS AND PERSONAL TRADING

Description of Code of Ethics

CCM and its Access Persons (as defined in the Code) have an ongoing fiduciary responsibility to
CCM’s Clients and must ensure that the needs of the Clients always come first. We hold our
Access Persons to a very high standard of integrity and business practices. In serving our Clients,
CCM and our Access Persons must at all times deal with Clients in an honest and ethical manner
and comply with all the federal securities laws.

In addition, Access Persons must adhere to the following general principles as well as to the
Code’s specific provisions:

@) At all times, the interests of our Clients must come first;

(b) Personal securities transactions must be conducted consistent with the Code in a
manner that avoids any actual or potential conflict of interest; and

(c) No inappropriate advantage should ever be taken that is contrary to our
responsibilities & duties to our Clients.

It is also unlawful for any Access Person:

@) To employ any device, scheme or artifice to defraud a Client;

(b) To make any untrue statement of a material fact to any of our Clients or omit to
state a material fact necessary in order to make the statements made to a Client, in
light of the circumstances under which they are made, not misleading;

(c) To engage in any act, practice or course of business that operates or would operate
as a fraud or deceit on a Client; and

(d) To engage in any manipulative practice with respect to a Client.

Access Persons are required to follow specific procedures regarding personal trading, including
pre-clearance of all trades and are also required to submit quarterly and annual reports on
personal trades and security holdings. Various sanctions may be applied for violations of the
Code.

A complete copy of CCM’s Code of Ethics is available upon request by contacting CCM by mail
or by telephone at the address or phone number on page 1 of this Form ADV Part II.

13
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Participation or Interest in Client Transactions

Because the Code would permit employees of CCM to invest in the same securities as our
Clients, there is a possibility that an employee could benefit from market activity by a Client in a
security held by that person. Employee trading is continually monitored under the Code, with an
eye to reasonably prevent conflicts of interest between CCM and our Clients.

CCM does not affect any principal or agency cross securities transactions for Client accounts.
Principal transactions are generally defined as transactions where an adviser, acting as principal
for its own account or the account of an affiliated broker-dealer, buys from or sells any security
to any advisory Client. An agency cross transaction is defined as a transaction where a person
acts as an investment adviser in relation to a transaction in which the investment adviser, or any
person controlled by or under common control with the investment adviser, acts as broker for
both the advisory Client and for another person on the other side of the transaction. Should we
ever decide to affect principal trades or agency cross-trades in Client accounts, we will comply
with the provisions of Rule 206(3) of the Advisers Act.

Additionally, and as authorized by the organizational agreements related to the Private Fund,
employees of CCM may invest in the Private Funds along with other investors. The offering
documents related to the Private Funds disclose the possibility of such investments and the
conflicts of interest surrounding such activity. For example, employees may be deemed to be
indirectly trading before other CCM Clients, during times when we aggregates trades for Clients
and Private Funds, but only on a pro rata basis with all Clients and other investors in the Private
Funds. To address this conflict of interest, CCM has written policies and procedures regarding
trading and portfolio management. Please refer to Item 6 for further information.

As an investment adviser and a fiduciary to all our Clients, including the Private Fund, CCM
always places Clients’ interests first and foremost. However, CCM’s employees may buy or sell
securities for their own accounts that we also buy or sell for our Clients” accounts. CCM
understands that this could create a conflict of interest, where the employee’s interest may be at
odds with the interest of our Clients. To mitigate the appearance of or actual conflict, we have
adopted a Code of Ethics (*“Code”) with which all employees must comply and is described
above.

ITEM 12: BROKERAGE PRACTICES
Selection Criteria

Private Funds

CCM, as the manager of each Private Fund, has selected Goldman Sachs & Co. to: (i) provide
prime brokerage services. The brokerage commissions charged by Goldman have been
negotiated by CCM and we believe that they are comparable to the commissions charged by
other brokerage firms for similar accounts. However, we may replace Goldman Sachs in the
future if we believe that better services and commission rates can be obtained elsewhere.

Non-Directed Brokerage Clients
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CCM maintains a list of brokers (“Qualified Brokers™) that meet our standards with respect to
execution and research capabilities. Quarterly, our Brokerage Committee reviews the amount of
commissions paid to these brokers, and updates the list as appropriate, including targets for
commissions to be paid to each, subject to the fundamental policy of obtaining best execution on
each trade. The amount of commissions allocated to each broker is strictly a target and not an
obligation. In addition to the brokers on the list, we may also place non-directed brokerage
Clients’ trades with various electronic trading networks (ECNS).

In seeking best execution for these Clients’ transactions, we consider a full range and quality of
brokerage services including, but not limited to the following: a) execution capabilities, b)
trading expertise, ¢) market conditions, d) commissions costs, e) quality of research provided by
analysts, and f) liquidity.

We also perform periodic reviews of executions received to help ensure the Clients are receiving
overall best execution.

TPA Model Portfolios

CCM does not trade the TPA Model Portfolios; we only send information and changes on the
investments in each model portfolio to the third party investment adviser for possible investment
by its Clients.

Order Aggregation

From time to time, CCM may determine that the purchase or sale of a particular security is
appropriate for multiple Client accounts, including the Private Funds, based on a variety of
reasons. When this happens, we may determine that it is appropriate in the interests of efficient
and effective execution to attempt to execute the trade orders as one or more block trades (i.e.
aggregate the individual trade for each account into one or more trade orders.). These
circumstances may, in turn, give rise to actual or potential conflicts of interest among the
accounts for whom the security purchase or sale is appropriate, and among the subset of those
accounts actually participating in a block trade, especially if the block trade order results in a
partial fill. In order to address these conflicts, we have adopted certain policies and procedures
that we follow when aggregating trades in an effort to provide an objective and equitable method
of trade allocation so that all Clients are treated fairly. The basic objectives of these policies and
procedures are as follows:

e We will only aggregate trades when we believe that such aggregations are consistent with
our duty to seek best execution for our Clients.

e No account will be favored over any other account.

e Each account that participates in an aggregated transaction shall participate at the average
of the executed share price for that security, with all transaction costs shared on a pro
rata basis.

1PO Allocation Policy

CCM may, from time to time, when consistent with a Client’s investment objectives, strategy
and restrictions, purchase a security in an initial or secondary public offering (“IPO”) for certain
Client accounts, including the Private Funds. When this occurs it is our intention to allocate IPO
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shares among participating accounts in an equitable manner as not to give one Client preference
over another. If we do not receive a full allocation, then the shares will be allocated to the
participating accounts on a pro-rata basis, with the exception that we will not allocate to any
account where such allocation would result in a de minims amount of shares. CCM reserves the
right to make exceptions to this policy if we believe it is in the best interest of Clients to do so.

Trade Rotation Policy

CCM’s policy is to provide a fair and equitable method of trade rotation in placing trades for
Clients’ accounts, including the Private Funds and Proprietary Accounts. To meet this objective,
we have established written trade rotation procedures.

Generally, CCM utilizes a trade rotation log, which lists the trade rotation schedule for certain
Client accounts. The log is designed as an internal control to help us ensure that we do not treat
Client accounts unfairly to the extent reasonably practicable and that no Client account (or group
of accounts) receives placement priority over any other participating accounts.

Certain Proprietary Accounts and TPA Model Portfolios are excluded from the Trade Rotation
Policy for the following reasons:

Certain Proprietary Accounts: Certain Proprietary Accounts are driven by a pre-determined
criteria framework rather than by a portfolio manager. For these accounts, trades are generated
by a software code that defines the criteria based on a quantitative strategy and then is executed
by the broker using an automated VWAP methodology that randomly spreads the trades over the
trading day. Due to this trading method, all trades for these accounts are placed independent of
other Client and Private Fund trades whether or not they are for the same security.

TPA Model Portfolios: CCM does not trade the TPA Model Portfolios. In accordance with the
written agreement between the TPA and CCM, we are required to only provide changes in the
TPA Model Portfolios to the TPA at specific times.

Directed Brokerage

In circumstances where CCM is directed by a Client to execute all or a portion of the Client’s
transactions through a specific broker (aka “Directed Brokerage™), the Client should understand
that: (1) we do not negotiate specific brokerage commission rates with the broker on Client’s
behalf, or seek better execution services or prices from other broker/dealers and, as a result, the
Client may pay higher commissions and/or receive less favorable net prices on transactions for
their account than might otherwise be the case, (2) transactions for that account generally will be
effected independently unless we decide to purchase or sell the same security for several Clients
at approximately the same time (block trade), in which case we may include such Client’s
transaction with that of other Clients for execution by the same broker, and (3) conflicts may
arise between the Client’s interest in receiving best execution with respect to transactions
effected for the account and CCM’s interest in receiving future Client referrals from the broker.
Therefore, prior to directing us to use a specific broker-dealer, a Client should consider whether,
under that restriction, execution, clearance and settlement capabilities, commission expenses and
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whatever amount is allocated to custodian fees, if applicable, would be comparable to those
otherwise obtainable. Clients should understand that he/she might not obtain commissions rates
as low as it might otherwise obtain if we had discretion to select other broker-dealers.

All directed brokerage arrangements must be provided to CCM in writing by the Client. A Client
must also notify us in writing if the Client decides to terminate the directed brokerage
arrangement

Soft Dollar Considerations

Subject to the policy of seeking best execution for transactions, and also subject to the criteria of
Section 28(e) of the Securities and Exchange Act of 1934 (“Section 28(e)”), CCM may, in
circumstances where it has brokerage discretion and in which execution is comparable, place
trades with a broker that is providing brokerage and research services to us (“Research Broker”).
Brokerage and research services provided by Research Brokers may include, among other
things, effecting securities transactions and performing services incidental thereto (such as
clearance, settlement and custody) and providing information regarding the economy, industries,
sectors of securities, individual companies, statistical information, taxation; political
developments, legal developments, technical market action, pricing and appraisal services, credit
analysis; risk measurement analysis and performance analysis. Such research services can be
received in the form of written reports, telephone conversations, personal meetings with security
analysts and/or individual company management, and attending conferences. The research
services provided by a Research Broker may be proprietary and/or provided by a third party (i.e.
originates from a party independent from the broker provided the execution services).

In selecting a Research Broker, we will make a good faith determination that the amount of the
commission charged is reasonable in relation to the value of the brokerage and research services
received, viewed in terms of either the specific transactions or our overall responsibility to the
accounts for which we exercise investment discretion. Subject to Section 28(e), CCM may pay a
Research Broker a brokerage commission in excess of that which another broker might have
charged for effecting the same transaction, in recognition of the value of the brokerage and/or
research services provided by the broker. This practice is commonly referred to as “soft dollars”.
CCM believes it is imperative to its investment decision-making process to have access to this
type of research and brokerage.

Research services provided by Research Brokers may be used by CCM in servicing any or all of
our Clients, and may be used in connection with Clients other than those making the payment of
commissions to a Research Broker, as permitted by Section 28(e). In other words, there may be
certain Client accounts that benefit from the research services, which did not make the payment
of commissions to the Research Broker providing the services. The receipt of brokerage and
research services from any broker executing transactions for our Clients will not result in a
reduction of our customary and normal research activities, and the value of such information is,
in our view, indeterminable. Nevertheless, the receipt of such research may be deemed to be the
receipt of an economic benefit by CCM, and although customary, may be deemed to create a
conflict of interest between CCM and our Clients. Therefore, we believe it is important for
Clients to be aware of the issues surrounding “soft dollars”.

17



Cupps Capital Management, LL.C March 23, 2011
Form ADV Part 2A

CCM receives the following research products under soft dollar arrangements with Instinet:

Factset

Dow Jones News Service
NYSE Quotes

AMEX Quotes

Advent Moxy Trading Platform
Russell Indicies

Briefing.com

Hays Research Newsletter
Yardeni Research

Interactive Data

Commissions per share are no more than 5 cents per share. However, CCM may pay more if we
believe that the amount of additional commission is reasonable in relation to the value of the
brokerage and research services received.

We also participate in Commission Sharing Arrangements (CSAs) whereby Morgan Stanley
allocates commission dollars from client trades executed on Morgan Stanley Passport to certain
broker/dealers that have clearing arrangements with Morgan Stanley and which provide or have
provided meaningful research to CCM but cannot, in our opinion, provide best execution. In
most cases, we add $0.0325 cents per share to the commission cost for these trades, however, we
may add more if we believe that the amount of additional commission is reasonable in relation to
the value of the brokerage and research services received.

In some cases, CCM may receive both research and non-research (e.g. administrative or
accounting services etc.) from the services provided by the Research Brokers. If and when this
happens, we will make a good faith allocation between the non-research portion of the services
received, and will pay “hard dollars” for the non-research portion. In making good faith
allocations between research services and non-research services, a conflict of interest may exist
by reason of our allocation of the costs of such services and benefits between those that primarily
benefit CCM and those that primarily benefit our Clients. To address the conflicts surrounding
soft dollar arrangements, CCM has adopted written policies and procedures regarding trading
and brokerage selection. In addition, our Brokerage Committee performs periodic reviews of our
soft dollar arrangements to help ensure they are in the best interests of our Clients.

ITEM 13: REVIEW OF ACCOUNTS

Review of Client Accounts

Client and Private Fund accounts are reviewed on a daily basis. A review may be triggered by
one or more of the following: 1) A change in Investment Guidelines; 2) Cash added or
withdrawn from management; 3) Purchase or sale of a security; and 4) computer exception
reports which monitor cash and investments. The Operations Team conducts the majority of such
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daily reviews; however, such reviews may also be undertaken by the firm’s Chief Investment
Officer and/or the Trading Desk. Please note that with respect to the Private Funds, such
reviews are undertaken to ascertain whether the goals and objectives of the Funds are being
achieved, not the needs and objectives of the individual investors in such Funds.

Nature and Frequency of Client Reports
CCM issues monthly performance reports to the individual investors in each of the Funds and to
its Direct Clients.

ITEM 14: CLIENT REFERRALS AND OTHER COMPENSATION

Economic Benefits Received

As discussed more fully under Item 12, CCM may enter into “soft dollar” arrangements whereby
brokerage transactions are directed to certain broker-dealers in return for investment research
products and/or services which assist CCM in our investment decision-making process. The

receipt of such services may be deemed to be the receipt of an economic benefit by CCM, and
although customary, these arrangements give rise to potential conflicts of interest, including the
incentive to allocate securities transactional business to broker-dealers based on the receipt of

such benefits rather than on a Client’s interest in receiving most favorable execution.

Please refer to Item 12 for detailed information regarding how CCM address the conflicts of interest
pertaining to soft dollar arrangements.

Compensation for Client Referrals

CCM has entered into and in the future may enter into contractual agreements (“solicitation
agreements”) with unaffiliated individuals and organizations that solicit Clients for us. All such
agreements are made in writing and comply with the requirements of Rule 206(4)-3 of the
Investment Advisers Act (the “Act”). While the specific terms of each solicitation agreement
may differ, generally, a solicitor’s compensation is based upon CCM’s engagement of new
Clients and the retention of those Clients and is calculated using a varying percentage interest in
the fees paid to us by such Clients. In all solicitation agreements, each solicitor must represent
that they have not been: 1) subject to an order of the Securities and Exchange Commission issued
under Section 203(f) of the Act, 2) convicted within the last ten years of any felony or
misdemeanor involving conduct described in Section 203 (e)(2)(A) — (D) of the Act, 3) found by
the Commission to have engaged, or convicted of engaging, in any of the conduct specified in
paragraphs (1), (5) or (6) of Section 203(e) of the Act; nor 4) subject to an order, judgment or
decree described in Section 203(e)(4) of the Act. Each solicitor must agree to advise CCM
immediately of any change in such representations. In addition, the solicitor is to provide the
prospective Client with a copy of our “Disclosure Brochure,” which is a copy of ADV Part 2, in
addition to a document disclosing that the solicitor is receiving some form of payment for
making the referral. The solicitor is required to obtain the Client’s signature acknowledging
receipt of the Disclosure Brochure and the written document. Note that in some states, a solicitor
is also required to be qualified and registered as an investment adviser representative.

ITEM 15: CUSTODY
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Pursuant to Rule 206(4)-2 of the Advisers Act, CCM is deemed to have custody of Client funds
for two reasons. The first is because we have the authority and ability to debit our fees directly
from Clients’ accounts. To mitigate any potential conflicts of interests due to this arrangement,
all our Client account assets are maintained with an independent non-affiliated qualified
custodian.

Notably, in most cases a Client’s broker-dealer also may act as the custodian of the Client’s
assets for little or no extra cost. Clients should be aware, however, of the differences between
having their assets custodied at a broker-dealer versus at a bank or trust company. Some of these
differences include, but are not limited to, custodian costs, trading issues, security of assets,
Client reporting and technology.

CCM may only implement its investment management recommendations after the Client has
arranged for and furnished us with all information and authorization regarding its accounts held
at the designated qualified custodian.

Clients will receive statements on at least a quarterly basis directly from the qualified custodian
that holds and maintains their assets. Clients are urged to carefully review all custodial
statements and compare them to the statements and account reports provided by CCM. Our
statements and reports may vary from custodial statements based on accounting procedures,
reporting dates, or valuation methodologies of certain securities.

The second reason is due to the fact that our Private Funds are affiliates and we also are the
principal owner of the general manager of each Private Fund.

As outlined in Rule 206(4)-2 of the Investment Advisers Act of 1940, investment advisers that
are deemed to have custody of Client assets (other than through the ability to debit fees) are
generally required to have an annual independent verification of those assets. The verification
must be in the form of a surprise examination performed by an independent non-affiliated
certified public accountant. However, an exception applies in the case of private investment
funds, so long as the private fund is receiving annual audits of their financial statements
performed by an independent public accountant, which is registered with and subject to regular
inspection by the Public Company Accounting Oversight Board (PCAOB). In addition, the
audited financial statements must be prepared in accordance with Generally Accepted
Accounting Principles (GAAP) and distributed to all investors within 120 days of the end of the
private fund’s fiscal year. The private funds also must receive an audit upon full liquidation and
the audited financial statements must be distributed to all of a fund’s investors promptly after the
completion of such audit.

Currently, CCM does not have annual surprise audits performed since each of the Private Funds
are receiving annual audits of their financial statements by a pubic accounting firm that is
registered with and subject to regular inspection by PCAOB. We also assist the Private Funds
with the distribution of the audited financial statements to all its investors and ensure such
distributions are made within 120 days of each Private Fund’s fiscal year end. Should the Private
Funds liquidate their pooled assets, we will ensure the financial statements of each Private Fund
are audited at that time and distributed to investors.
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CCM does not send any type of regular statements or reports to the Private Fund Client or their
investors.

ITEM 16: INVESTMENT DISCRETION

Discretionary Authority; Limitations

CCM performs its investment supervisory services on a discretionary basis, unless otherwise
agreed upon at the inception of the Client relationship and memorialized in the written agreement
between CCM and the Client. In exercising its discretionary authority, we will normally
determine (without first obtaining Client’s permission for each transaction): 1) the type of
securities to be bought and sold, 2) the dollar amounts of the securities to be bought and sold, 3)
the broker-dealers through which transactions will be executed, 4) whether a Client’s transaction
should be combined with those of other Clients and traded as a “block”, and 5) the commission
rates and/or transactions costs paid to effect the transactions. However, our authority may be
subject to conditions imposed by a Client, examples of which may include: 1) where the Client
restricts or prohibits transactions in securities of a specific company or industry, and 2) where a
Client directs that transactions be effected through specific broker-dealers (“Directed
Brokerage”).

Limited Power of Attorney

CCM is authorized to exercise full discretionary authority via a limited power of attorney
contained in written agreements, executed between us and our Clients. We are designated as a
Client’s attorney-in-fact with discretionary authority to effect investment transactions in a
Client’s account which authorizes us to give instructions to third parties in furtherance of such
authority.

ITEM 17: VOTING CLIENT SECURITIES

Proxy Voting Policy

In cases where CCM is responsible to vote proxies on securities held in a Client’s account, we
have adopted policies and procedures in an effort to ensure that all votes are cast in the best
interests of our Clients and that the proper documentation is maintained relating to how the
proxies were voted. These policies and procedures are summarized as follows:

CCM subscribes to the services of Institutional Shareholder Services (“1SS”), an unaffiliated
third party proxy vendor that provides in-depth analysis of shareholder meeting agendas and vote
recommendations. 1SS maintains written guidelines to reflect its current vote recommendations.
We have provided ISS with instructions on when ISS should vote proxies according to its written
guidelines and when ISS must contact us for a vote decision. CCM may, in some cases, instruct
ISS to vote a proxy contrary to the guidelines if we determine that such action is in the best
interests of Clients.

In cases where sole proxy voting authority rests with CCM for plans governed by ERISA, we

will direct ISS to vote proxies in accordance with their guidelines unless outlined otherwise in
the plan’s governing documents and subject to the fiduciary responsibility standards of ERISA.
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If the person(s) responsible for voting proxies becomes aware of any type of potential or actual
conflict of interest relating to a proxy proposal, they will promptly report such conflict to the
Chief Compliance Officer and President. Conflicts will be handled in a number of ways
depending on the type and materiality. The method selected by us will depend upon the facts and
circumstances of each situation and the requirements of applicable laws and will always be
handled in the Client(s) best interest.

CCM may also choose not to vote proxies in certain situations or for certain accounts. For
example, where a Client has retained the right to vote the proxies or where a proxy is received
for a Client account that has been terminated.

A complete copy of CCM’s current Proxy Voting Policies & Procedures is available upon
request. Clients may obtain information on how their proxies were voted by contacting us at the
principal office and place of business indicated on the cover page of this form. Clients should
include in their request, their name, and the account and security for which they are making the
request.

ITEM 18: FINANCIAL INFORMATION

CCM does not require or solicit prepayment of more than $1,200 in fees per Client, six months
or more in advance and therefore is not required to provide, and has not provided, a balance
sheet. We do not have any financial commitments that impair our ability to meet contractual and
fiduciary obligations to Clients, and have not been the subject of a bankruptcy proceeding.
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ITEM 1 COVER PAGE
Please see previous page.

ITEM 2 EDUCATIONAL BACKGROUND AND BUSINESS EXPERIENCE

Educational Background:

Following high school, Andrew Cupps (year of birth: 1970) attended Harvard University where he
studied economics and graduated cum laude in 1992 with a Bachelor of Arts. At Harvard, Drew was the
President of the Harvard Investment Association.

Business Background:

Andrew Cupps founded Cupps Capital Management (CCM) in May 2000. He currently serves as the
President and Chief Investment Officer, and is also the Portfolio Manager for the CCM strategies and
the analyst primarily responsible for portions of the healthcare and technology sectors. Prior to
founding CCM, Drew worked at Strong Capital Management where he managed hedge fund and
mutual fund assets from 1994 to 2000. At Strong, Drew managed the Strong Enterprise Fund, from its
inception in October 1998 until October 2000. Before Strong, Drew worked at Driehaus Capital
Management from1992 to 1998.

ITEM 3 DISCIPLINARY INFORMATION
There have been no legal or disciplinary events for Andrew Cupps.

ITEM4  OTHER BUSINESS ACTIVITIES
Andrew Cupps is not actively engaged in any investment-related business or occupation outside of his
role at Cupps Capital Management.

ITEMS  ADDITIONAL COMPENSATION

Andrew Cupps does not receive any additional compensation from anyone or any entity, outside of Cupps
Capital Management’s clients, for providing advisory services. In addition to the salary earned from his
employment at CCM, Mr. Cupps, as a principal owner shares in the profits and losses of the firm.

ITEM6  SUPERVISION

Generally, Mr. Cupps, as President and principal owner of CCM, does not have a direct
supervisor. However, to monitor the advisory activities of the firm, including Mr. Cupps activities, and
to help ensure adherence to applicable federal and state securities laws, CCM has implemented written
policies and procedures, which must be followed by its associated persons. CCM’s Compliance team has
created various internal controls to track each policy and confirm the procedures are followed accordingly
by each associate. With specific regard to supervising Mr. Cupps’ advisory activities, CCM’s Chief
Compliance Officer is copied on, and often previews, all client and prospective client correspondence,
including emails, letters, marketing presentation books, and the firm’s website. CCM also has an email
archive and review system in place to periodically check its associate’s communications with outside
clients. Additionally, supervised persons handling advisory activities for the firm, such as Mr. Cupps,
participate in quarterly onsite meetings that are held with CCM’s third party compliance consulting firm.
Mr. Cupps can be contacted at (312) 263-1057 or andrew.cupps@cuppscapital.com.
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