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PURCHASE TERMS
Units of limited partnership interest (“Units”) are being offered only to qualified investors that meet all requirements to invest in the Hatteras Core Alternatives
Institutional Fund, L.P. (the “Core Alternatives Institutional Fund”) or the Hatteras Core Alternatives TEI Institutional Fund, L.P. (the “TEI Institutional Fund”). The
minimum initial investment in each of the Core Alternatives Institutional Fund and the TEI Institutional Fund (each a “Fund” and together, the “Funds”) by an investor is
$1,000,000 and the minimum additional investment is $100,000. However, Hatteras Funds, LP, as the general partner of each Fund and the Master Fund (as defined
below) (the “General Partner”), in its sole discretion, may modify this minimum from time to time. Investors subscribing through a given broker/dealer or registered
investment advisor may have interests aggregated to meet these minimums, so long as denominations are not less than $50,000 and incremental contributions to those
interests are not less than $10,000. Interests of the Core Alternatives Institutional Fund were offered in a private placement to limited partners (each, a “Partner” and
together, the “Partners”) from January 1, 2007 until October 1, 2008. Interests of the TEI Institutional Fund were offered in private placement to Partners from February
1, 2007 until October 1, 2008. Each Fund commenced the public offering of the Units on November 3, 2008 and has publicly offered Units since that time.
Before an investor may invest in a Fund, the investor must certify that it is a qualified investor, that it meets other requirements for investment, and that the investor will
not transfer its Units without the prior consent of the applicable Fund.
The Prospectus, which incorporates by reference this SAI, offers Units of the Core Alternatives Institutional Fund and TEI Institutional Fund. Partners should be aware
that by combining the Prospectus of each Fund into one document, there is the possibility that one Fund may become liable for any misstatements in the Prospectus about
the other Fund. To the extent that a Fund incurs such liability, a Partner’s investment in such Fund could be adversely affected.
INVESTMENT POLICIES AND PRACTICES
The investment objective and principal investment strategies of each Fund, as well as the principal risks associated with each Fund’s investment strategies, are set forth in
the Prospectus. Certain additional investment information is set forth below.
FUNDAMENTAL POLICIES
Each Fund’s stated fundamental policies, which may only be changed by the affirmative vote of a majority of the outstanding voting securities of the applicable Fund, are
listed below. Within the limits of these fundamental policies, each Fund’s management has reserved freedom of action. As defined in the Investment Company Act of
1940, as amended (the “1940 Act”), the vote of a “majority of the outstanding voting securities of the Fund” means the vote, at an annual or special meeting of security
holders duly called, (a) of 67% or more of the Units (by value) present at such meeting, if the holders of more than 50% of the Units (by value) of the applicable Fund are
present or represented by proxy; or (b) of more than 50% of the Units (by value), whichever is less.
The Hatteras Core Alternatives Offshore Institutional Fund, LDC (the “Offshore Fund”) and the Hatteras Master Fund, L.P. (the “Master Fund”) have substantially the
same fundamental policies as the Funds; such policies cannot be changed without the approval of the Board of Directors of the TEI Institutional Fund, in the case of the
Offshore Fund, and a majority (as such majority vote is defined in the preceding paragraph) of the outstanding voting securities of the Master Fund, in the case of the
Master Fund. Except to the extent permitted by the 1940 Act, the rules and regulations thereunder, or interpretations, orders, or other guidance provided by the Securities
and Exchange Commission (the “SEC”) or its staff, each of the Funds and Master Fund may not:
•
•

Issue senior securities or borrow money, except to the extent permitted by Section 18 of the 1940 Act or as otherwise permitted by the SEC;
Underwrite securities of other issuers, except insofar as a Fund may be deemed an underwriter under the Securities Act of 1933, as amended, in connection
with the disposition of its portfolio securities;
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•
•
•
•
•

Make loans, except through purchasing fixed-income securities, lending portfolio securities, or entering into repurchase agreements and except as permitted
under the 1940 Act;
Invest 25% or more of the value of its total assets in the securities (other than U.S. Government securities) of any one issuer or of two or more issuers which a
Fund or the Master Fund controls and which are engaged in the same or similar trades or businesses or related trades or businesses;
Invest 25% or more of the value of its total assets in private investment funds (“Adviser Funds”) that, in the aggregate, have investment programs that focus
on investing in any single industry;
Purchase or sell real estate (although it may purchase securities secured by real estate or interests therein, or securities issued by companies that invest in real
estate, or interests therein), except that it may hold for prompt sale and sell real estate or interests in real estate to which it may gain an ownership interest
through the forfeiture of collateral securing loans or debt securities held by it; and
Purchase or sell commodities or commodities contracts or oil, gas or mineral programs, except that it may enter into (i) futures and options on futures and (ii)
forward contracts.

For purposes of each Fund’s policy not to concentrate its investments as described above, each Fund has adopted the industry classifications as set forth in Appendix A to
this SAI.
For purposes of each Fund’s policy not to concentrate its investments as described above, no Fund will invest 25% or more of its assets in an Adviser Fund that it knows
concentrates its assets in a single industry.
No other policy, including the investment objective of each Fund, the Offshore Fund, or the Master Fund is a fundamental policy of such Fund. The Board of Directors
may modify a Fund’s borrowing policies subject to applicable law, including any required shareholder approval.
Under the 1940 Act, the Funds, the Master Fund and the Adviser Accounts (as defined below) are not permitted to borrow for any purposes if, immediately after such
borrowing, a Fund would have an asset coverage (as defined in the 1940 Act) of less than 300% with respect to indebtedness or less than 200% with respect to preferred
stock.
Neither the Funds nor the Master Fund can issue “senior securities,” except as permitted by the 1940 Act. Nevertheless, the Master Fund may engage in certain
investment activities for which assets of each Fund or the Master Fund may be designated as segregated, or for which margin, collateral or escrow arrangements may be
established, to cover certain obligations of a Fund or the Master Fund. Examples of those activities include borrowing money, reverse repurchase agreements, delayeddelivery and when-issued arrangements for portfolio securities transactions, and contracts to buy or sell derivatives, hedging instruments, options or futures.
With respect to these investment restrictions and other policies described in this SAI (except each Fund’s and the Master Fund’s policies on borrowings and senior
securities set forth above), if a percentage restriction is adhered to at the time of an investment or transaction, a later change in percentage resulting from a change in the
values of investments or the value of a Fund’s or the Master Fund’s total assets, unless otherwise stated, will not constitute a violation of such restriction or policy. The
Core Alternatives Institutional Fund’s investment policies and restrictions do not apply to the activities and transactions of the Adviser Funds in which the assets of the
Core Alternatives Institutional Fund are invested through the Master Fund (or the investment funds in which the Master Fund’s assets are invested), but will apply to
investments made by the Core Alternatives Institutional Fund directly (or any account consisting solely of the Core Alternatives Institutional Fund’s assets). The TEI
Institutional Fund’s investment policies and restrictions do not apply to the activities and transactions of the Adviser Funds in which the assets of the TEI Institutional
Fund are invested through the Offshore Fund and the Master Fund, but will apply to investments made by the TEI Institutional Fund directly (or any account consisting
solely of the TEI Institutional Fund’s assets).
Each Fund’s, the Offshore Fund’s and the Master Fund’s investment objective is not in itself fundamental, and may be changed by the approval of each Fund’s applicable
Board of Directors, and without the approval of the Partners.
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CERTAIN PORTFOLIO SECURITIES AND OTHER OPERATING POLICIES
As discussed in the Prospectus, to pursue its objective, the Core Alternatives Institutional Fund invests substantially all of its assets in the Master Fund. The TEI
Institutional Fund, to pursue its objective, invests substantially all of its assets in the Offshore Fund, which in turn invests substantially all of its assets in the Master Fund.
The Master Fund primarily invests in Adviser Funds that are managed by independent trading advisers (“Advisers”) that employ a wide range of specialized investment
strategies that each individually offers the potential for attractive investment returns and which, when blended together within the Master Fund’s portfolio, are designed to
produce an overall investment exposure that has a low correlation to the general performance of equity, debt and other markets. Adviser Funds may be either U.S. private
investment funds or certain qualifying non-U.S. private investment funds. The Master Fund may also on occasion retain an Adviser to manage a designated segment of
the Master Fund’s assets (each, an “Adviser Account”) in accordance with the Adviser’s investment program. Additional information regarding the types of securities and
financial instruments in which Advisers may invest the assets of Adviser Funds and Adviser Accounts, and certain of the investment techniques that may be used by
Advisers, is set forth below. Detailed information on the investment strategies in which the Advisers invest is set forth in the Prospectus under the section titled
“INVESTMENT OBJECTIVE AND STRATEGIES — INVESTMENT STRATEGIES.”
EQUITY SECURITIES
The investment portfolios of Adviser Funds and Adviser Accounts will include long and short positions in common stocks, preferred stocks and convertible securities of
U.S. and foreign issuers. The value of equity securities depends on business, economic and other factors affecting those issuers. Equity securities fluctuate in value, often
based on factors unrelated to the value of the issuer of the securities, and such fluctuations can be pronounced.
Advisers may generally invest Adviser Funds and Adviser Accounts in equity securities without restriction. These investments may include securities of companies with
small to medium-sized market capitalizations, including “micro cap” companies and growth stage companies. The securities of certain companies, particularly smallercapitalization companies, involve higher risks in some respects than do investments in securities of larger companies. For example, prices of small-capitalization and even
medium-capitalization stocks are often more volatile than prices of large-capitalization stocks, and the risk of bankruptcy or insolvency of many smaller companies (with
the attendant losses to investors) is higher than for larger, “blue-chip” companies. In addition, due to thin trading in the securities of some small-capitalization companies,
an investment in those companies may be illiquid.
FIXED-INCOME SECURITIES
Adviser Funds and Adviser Accounts may invest in fixed-income securities. An Adviser will invest in these securities when their yield and potential for capital
appreciation are considered sufficiently attractive, and also may invest in these securities for defensive purposes and to maintain liquidity. Fixed-income securities include
bonds, notes and debentures issued by U.S. and foreign corporations and governments. These securities may pay fixed, variable or floating rates of interest, and may
include zero coupon obligations. Fixed-income securities are subject to the risk of the issuer’s inability to meet principal and interest payments on its obligations (i.e.,
credit risk) and are subject to the risk of price volatility due to such factors as interest rate sensitivity, market perception of the creditworthiness or financial condition of
the issuer and general market liquidity (i.e., market risk). Certain portfolio securities, such as those with interest rates that fluctuate directly or indirectly based on
multiples of a stated index, are designed to be highly sensitive to changes in interest rates and can subject the holders thereof to significant reductions of yield and
possible loss of principal.
Adviser Funds and Adviser Accounts may invest in both investment grade and non-investment grade debt securities (commonly referred to as “junk bonds”). Investment
grade debt securities are securities that have received a rating from at least one nationally recognized statistical rating organization (a “Rating Agency”) in one of the four
highest rating categories or, if not rated by any Rating Agency, have been determined by an Adviser to be of comparable quality.
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An Adviser Fund’s or Adviser Account’s investments in non-investment grade debt securities, including convertible debt securities, are considered by the Rating
Agencies to be predominantly speculative with respect to the issuer’s capacity to pay interest and repay principal. Non-investment grade securities in the lowest rating
categories may involve a substantial risk of default or may be in default. Adverse changes in economic conditions or developments regarding the individual issuer are
more likely to cause price volatility and weaken the capacity of the issuers of non-investment grade securities to make principal and interest payments than is the case for
higher grade securities. In addition, the market for lower grade securities may be thinner and less liquid than the market for higher grade securities.
NON-U.S. SECURITIES
Adviser Funds and Adviser Accounts may invest in equity and fixed-income securities of non-U.S. issuers and in depositary receipts, such as American Depositary
Receipts (“ADRs”), that represent indirect interests in securities of non-U.S. issuers. Non-U.S. securities in which Adviser Funds and Adviser Accounts may invest may
be listed on non-U.S. securities exchanges or traded in non-U.S. over-the-counter markets or may be purchased in private placements and not be publicly traded.
Investments in non-U.S. securities are affected by risk factors generally not thought to be present in the U.S. These factors are listed in this SAI under “RISKS OF
SECURITIES ACTIVITIES OF THE ADVISERS — NON-U.S. INVESTMENTS.”
As a general matter, Adviser Funds and Adviser Accounts are not required to hedge against non-U.S. currency risks, including the risk of changing currency exchange
rates, which could reduce the value of non-U.S. currency denominated portfolio securities irrespective of the underlying investment. However, from time to time, an
Adviser Fund or Adviser Account may enter into forward currency exchange contracts (“forward contracts”) for hedging purposes and non-hedging purposes to pursue its
investment objective. Forward contracts are transactions involving the Adviser Fund’s or Adviser Account’s obligation to purchase or sell a specific currency at a future
date at a specified price. Forward contracts may be used by the Adviser Fund or Adviser Account for hedging purposes to protect against uncertainty in the level of future
non-U.S. currency exchange rates, such as when the Adviser Fund or Adviser Account anticipates purchasing or selling a non-U.S. security. This technique would allow
the Adviser Fund or Adviser Account to “lock in” the U.S. dollar price of the security. Forward contracts also may be used to attempt to protect the value of the Adviser
Fund’s or Adviser Account’s existing holdings of non-U.S. securities. There may be, however, imperfect correlation between the Adviser Fund’s or Adviser Account’s
non-U.S. securities holdings and the forward contracts entered into with respect to such holdings. Forward contracts also may be used for non-hedging purposes to pursue
a Fund’s or an Adviser Fund’s investment objective, such as when an Adviser anticipates that particular non-U.S. currencies will appreciate or depreciate in value, even
though securities denominated in such currencies are not then held in the Master Fund’s or Adviser Fund’s investment portfolio.
ADRs involve substantially the same risks as investing directly in securities of non-U.S. issuers, as discussed above. ADRs are receipts typically issued by a U.S. bank or
trust company that show evidence of underlying securities issued by a non-U.S. corporation. Issuers of unsponsored depositary receipts are not obligated to disclose
material information in the United States, and therefore, there may be less information available regarding such issuers.
MONEY MARKET INSTRUMENTS
The Master Fund, Adviser Funds and Adviser Accounts may invest during periods of adverse market or economic conditions for defensive purposes some or all of their
assets in high quality money market instruments and other short-term obligations, money market mutual funds or repurchase agreements with banks or broker-dealers or
may hold cash or cash equivalents in such amounts as the Master Fund’s investment manager, Hatteras Funds, LP (“Hatteras Funds” or the “Investment Manager”) and
sub-advisor, Portfolio Advisors, LLC (“Portfolio Advisors” or “Sub-Advisor” and together with Hatteras Funds, the “Investment Managers”) or an Adviser deems
appropriate under the circumstances. If a Fund invests in such manner, it may not achieve its investment objective. The Master Fund or Adviser Funds also may invest in
these instruments for liquidity purposes pending allocation of their respective offering proceeds and other circumstances. Money market instruments are high quality,
short-term fixed-income obligations, which generally have remaining maturities of one year or less, and may include U.S. Government Securities, commercial paper,
certificates of deposit and bankers’ acceptances issued by domestic branches of United States banks that are members of the Federal Deposit Insurance Corporation, and
repurchase agreements.
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REPURCHASE AGREEMENTS
Repurchase agreements are agreements under which the Master Fund, an Adviser Fund or Adviser Account purchases securities from a bank that is a member of the
Federal Reserve System, a foreign bank or a securities dealer that agrees to repurchase the securities from the Master Fund, an Adviser Fund or Adviser Account at a
higher price on a designated future date. If the seller under a repurchase agreement becomes insolvent or otherwise fails to repurchase the securities, the Master Fund,
Adviser Fund or Adviser Account would have the right to sell the securities. This right, however, may be restricted, or the value of the securities may decline before the
securities can be liquidated. In the event of the commencement of bankruptcy or insolvency proceedings with respect to the seller of the securities before the repurchase
of the securities under a repurchase agreement is accomplished, the Master Fund, Adviser Fund or Adviser Account might encounter a delay and incur costs, including a
decline in the value of the securities, before being able to sell the securities. Repurchase agreements that are subject to foreign law may not enjoy protections comparable
to those provided to certain repurchase agreements under U.S. bankruptcy law, and they therefore may involve greater risks. The Master Fund has adopted specific
policies designed to minimize certain of the risks of loss from the Master Fund’s use of repurchase agreements.
REVERSE REPURCHASE AGREEMENTS
Reverse repurchase agreements involve the sale of a security to a bank or securities dealer and the simultaneous agreement to repurchase the security for a fixed price,
reflecting a market rate of interest, on a specific date. These transactions involve a risk that the other party to a reverse repurchase agreement will be unable or unwilling
to complete the transaction as scheduled, which may result in losses to an Adviser Fund or Adviser Account. Reverse repurchase agreements are a form of leverage which
also may increase the volatility of an Adviser Fund’s or Adviser Account’s investment portfolio.
SPECIAL INVESTMENT TECHNIQUES
Adviser Funds and Adviser Accounts may use a variety of special investment techniques as more fully discussed below to hedge a portion of their investment portfolios
against various risks or other factors that generally affect the values of securities. They may also use these techniques for non-hedging purposes in pursuing their
investment objectives. These techniques may involve the use of derivative transactions. The techniques Adviser Funds and Adviser Accounts may employ may change
over time as new instruments and techniques are introduced or as a result of regulatory developments. Certain of the special investment techniques that Adviser Funds or
Adviser Accounts may use are speculative and involve a high degree of risk, particularly when used for non-hedging purposes. It is possible that any hedging transaction
may not perform as anticipated and that an Adviser Fund or Adviser Account may suffer losses as a result of its hedging activities.
OPTIONS AND FUTURES
The Advisers may utilize options and futures contracts. Such transactions may be effected on securities exchanges, in the over-the-counter market, or negotiated directly
with counterparties. When such transactions are purchased over-the-counter or negotiated directly with counterparties, an Adviser Fund or Adviser Account bears the risk
that the counterparty will be unable or unwilling to perform its obligations under the option contract. Such transactions may also be illiquid and, in such cases, an Adviser
may have difficulty closing out its position. Over-the-counter options purchased and sold by Adviser Funds and Adviser Accounts may include options on baskets of
specific securities.
The Advisers may purchase call and put options on specific securities, on indices, on currencies or on futures, and may write and sell covered or uncovered call and put
options for hedging purposes and non-hedging purposes to pursue their investment objectives. A put option gives the purchaser of the option the right to sell, and
obligates the writer to buy, the underlying security at a stated exercise price at any time prior to the expiration of the option. Similarly, a call option gives the purchaser of
the option the right to buy, and obligates the writer to sell, the underlying security at a stated exercise price at any time prior to the expiration of the option. A covered call
option is a call option with respect to which an Adviser Fund or Adviser Account owns the underlying security. The sale of such an option exposes an Adviser Fund or
Adviser Account during the term of the option to possible loss of opportunity to realize appreciation in the market price of the underlying security or to possible
continued holding of a security that might otherwise have been sold to protect against depreciation in the market price of the security. A covered put option is a put option
with respect to which cash or liquid securities have been placed in a segregated account on an Adviser Fund’s or Adviser Account’s books. The sale of such an option
exposes the seller during the term of the option to a decline in price of the underlying security while also depriving the seller of the opportunity to invest the segregated
assets. Options sold by the Adviser Funds and Adviser Accounts need not be covered.
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An Adviser Fund or Adviser Account may close out a position when writing options by purchasing an option on the same security with the same exercise price and
expiration date as the option that it has previously written on the security. The Adviser Fund or Adviser Account will realize a profit or loss if the amount paid to purchase
an option is less or more, as the case may be, than the amount received from the sale thereof. To close out a position as a purchaser of an option, an Adviser would
ordinarily effect a similar “closing sale transaction,” which involves liquidating a position by selling the option previously purchased, although the Adviser could exercise
the option should it deem it advantageous to do so.
The use of derivatives that are subject to regulation by the Commodity Futures Trading Commission (the “CFTC”) by Adviser Funds and Adviser Accounts could cause
the Master Fund to be a commodity pool, which would require the Master Fund to comply with certain rules of the CFTC. The Funds have claimed an exemption from
registration as a “Commodity Pool Operator” under Rule 4.5 of the Commodity Exchange Act, as amended, (the “CEA”) and therefore are not subject to registration as
Commodity Pool Operators under the CEA. Hatteras Funds and Portfolio Advisors are also exempt from registration as Commodity Pool Operators under the CEA. The
Funds do not trade commodity interests directly and the Investment Managers do not allocate more than 50% of the Master Fund’s assets to Adviser Funds that trade
commodity interests.
Adviser Funds and Adviser Accounts may enter into futures contracts in U.S. domestic markets or on exchanges located outside the United States. Foreign markets may
offer advantages such as trading opportunities or arbitrage possibilities not available in the United States. Foreign markets, however, may have greater risk potential than
domestic markets. For example, some foreign exchanges are principal markets so that no common clearing facility exists and an investor may look only to the broker for
performance of the contract. In addition, any profits that might be realized in trading could be eliminated by adverse changes in the exchange rate, or a loss could be
incurred as a result of those changes. Transactions on foreign exchanges may include both commodities which are traded on domestic exchanges and those which are not.
Unlike trading on domestic commodity exchanges, trading on foreign commodity exchanges is not regulated by the CFTC.
Engaging in these transactions involves risk of loss, which could adversely affect the value of a Fund’s net assets. No assurance can be given that a liquid market will
exist for any particular futures contract at any particular time. Many futures exchanges and boards of trade limit the amount of fluctuation permitted in futures contract
prices during a single trading day. Once the daily limit has been reached in a particular contract, no trades may be made that day at a price beyond that limit or trading
may be suspended for specified periods during the trading day. Futures contract prices could move to the limit for several consecutive trading days with little or no
trading, thereby preventing prompt liquidation of futures positions and potentially subjecting an Adviser Fund or Adviser Account to substantial losses.
Successful use of futures also is subject to an Adviser’s ability to correctly predict movements in the direction of the relevant market, and, to the extent the transaction is
entered into for hedging purposes, to ascertain the appropriate correlation between the transaction being hedged and the price movements of the futures contract.
Some or all of the Advisers may purchase and sell stock index futures contracts for an Adviser Fund or Adviser Account. A stock index future obligates an Adviser Fund
or Adviser Account to pay or receive an amount of cash equal to a fixed dollar amount specified in the futures contract multiplied by the difference between the
settlement price of the contract on the contract’s last trading day and the value of the index based on the stock prices of the securities that comprise it at the opening of
trading in those securities on the next business day.
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Some or all of the Advisers may purchase and sell interest rate futures contracts for an Adviser Fund or Adviser Account. A contract for interest rate futures represents an
obligation to purchase or sell an amount of a specific debt security at a future date at a specific price.
Some or all of the Advisers may purchase and sell currency futures. A currency future creates an obligation to purchase or sell an amount of a specific currency at a future
date at a specific price.
OPTIONS ON SECURITIES INDEXES
Some or all of the Advisers may purchase and sell for the Adviser Funds and Adviser Accounts call and put options on stock indexes listed on national securities
exchanges or traded in the over-the-counter market for hedging purposes and non-hedging purposes to pursue their investment objectives. A stock index fluctuates with
changes in the market values of the stocks included in the index. Accordingly, successful use by an Adviser of options on stock indexes will be subject to the Adviser’s
ability to predict correctly movements in the direction of the stock market generally or of a particular industry or market segment. This requires different skills and
techniques than predicting changes in the price of individual stocks.
WARRANTS AND RIGHTS
Warrants are derivative instruments that permit, but do not obligate, the holder to subscribe for other securities or commodities. Rights are similar to warrants, but
normally have a shorter duration and are offered or distributed to shareholders of a company. Warrants and rights do not carry with them the right to dividends or voting
rights with respect to the securities that they entitle the holder to purchase, and they do not represent any rights in the assets of the issuer. As a result, warrants and rights
may be considered more speculative than certain other types of equity-like securities. In addition, the values of warrants and rights do not necessarily change with the
values of the underlying securities or commodities and these instruments cease to have value if they are not exercised prior to their expiration dates.
SWAP AGREEMENTS
The Advisers may enter into equity, interest rate, index and currency rate swap agreements on behalf of Adviser Funds and Adviser Accounts. These transactions are
entered into in an attempt to obtain a particular return when it is considered desirable to do so, possibly at a lower cost than if an investment was made directly in the asset
that yielded the desired return. Swap agreements are two-party contracts entered into primarily by institutional investors for periods ranging from a few weeks to more
than a year. In a standard swap transaction, two parties agree to exchange the returns (or differentials in rates of return) earned or realized on particular predetermined
investments or instruments, which may be adjusted for an interest factor. The gross returns to be exchanged or “swapped” between the parties are generally calculated
with respect to a “notional amount,” i.e., the return on or increase in value of a particular dollar amount invested at a particular interest rate, in a particular foreign
currency, or in a “basket” of securities representing a particular index. Forms of swap agreements include: interest rate caps, under which, in return for a premium, one
party agrees to make payments to the other to the extent interest rates exceed a specified rate or “cap”; interest rate floors, under which, in return for a premium, one party
agrees to make payments to the other to the extent interest rates fall below a specified level or “floor”; and interest rate collars, under which a party sells a cap and
purchases a floor or vice versa in an attempt to protect itself against interest rate movements exceeding given minimum or maximum levels.
Most swap agreements entered into by an Adviser Fund or Adviser Account would require the calculation of the obligations of the parties to the agreements on a “net
basis.” Consequently, an Adviser Fund’s or Adviser Account’s current obligations (or rights) under a swap agreement generally will be equal only to the net amount to be
paid or received under the agreement based on the relative values of the positions held by each party to the agreement (the “net amount”). The risk of loss with respect to
swaps is limited to the net amount of interest payments that a party is contractually obligated to make. If the other party to a swap defaults, an Adviser Fund’s or Adviser
Account’s risk of loss consists of the net amount of payments that it contractually is entitled to receive.
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To achieve investment returns equivalent to those achieved by an Adviser in whose investment vehicles the Master Fund could not invest directly, perhaps because of its
investment minimum or its unavailability for direct investment, the Master Fund may enter into swap agreements under which the Master Fund may agree, on a net basis,
to pay a return based on a floating interest rate, such as LIBOR, and to receive the total return of the reference investment vehicle over a stated time period. The Master
Fund may seek to achieve the same investment result through the use of other derivatives in similar circumstances. The U.S. federal income tax treatment of swap
agreements and other derivatives used in the above manner is unclear. The Master Fund does not currently intend to use swaps or other derivatives in this manner.
LENDING PORTFOLIO SECURITIES
An Adviser Fund or Adviser Account may lend securities from its portfolio to brokers, dealers and other financial institutions needing to borrow securities to complete
certain transactions. The Adviser Fund or Adviser Account continues to be entitled to payments in amounts equal to the interest, dividends or other distributions payable
on the loaned securities which affords the Adviser Fund or Adviser Account an opportunity to earn interest on the amount of the loan and on the loaned securities’
collateral. An Adviser Fund or Adviser Account generally will receive collateral consisting of cash, U.S. government securities or irrevocable letters of credit which will
be maintained at all times in an amount equal to at least 100% of the current market value of the loaned securities. The Adviser Fund or Adviser Account might
experience risk of loss if the institution with which it has engaged in a portfolio loan transaction breaches its agreement with the Adviser Fund or Adviser Account.
WHEN-ISSUED, DELAYED DELIVERY AND FORWARD COMMITMENT SECURITIES
To reduce the risk of changes in securities prices and interest rates, an Adviser Fund or Adviser Account may purchase securities on a forward commitment, when-issued
or delayed delivery basis, which means delivery and payment take place a number of days after the date of the commitment to purchase. The payment obligation and the
interest rate receivable with respect to such purchases are fixed when the Adviser Fund or Adviser Account enters into the commitment, but the Adviser Fund or Adviser
Account does not make payment until it receives delivery from the counterparty. After an Adviser Fund or Adviser Account commits to purchase such securities, but
before delivery and settlement, it may sell the securities if it is deemed advisable.
Securities purchased on a forward commitment or when-issued or delayed delivery basis are subject to changes in value, generally changing in the same way, i.e.,
appreciating when interest rates decline and depreciating when interest rates rise, based upon the public’s perception of the creditworthiness of the issuer and changes,
real or anticipated, in the level of interest rates. Securities so purchased may expose an Adviser Fund or Adviser Account to risks because they may experience such
fluctuations prior to their actual delivery. Purchasing securities on a when-issued or delayed delivery basis can involve the additional risk that the yield available in the
market when the delivery takes place actually may be higher than that obtained in the transaction itself. Purchasing securities on a forward commitment, when-issued or
delayed delivery basis when an Adviser Fund or Adviser Account is fully or almost fully invested results in a form of leverage and may result in greater potential
fluctuation in the value of the net assets of an Adviser Fund or Adviser Account. In addition, there is a risk that securities purchased on a when-issued or delayed delivery
basis may not be delivered and that the purchaser of securities sold by an Adviser Fund or Adviser Account on a forward basis will not honor its purchase obligation. In
such cases, the Adviser Fund or Adviser Account may incur a loss.
EACH FUND MAY CHANGE ITS INVESTMENT OBJECTIVE, POLICIES, RESTRICTIONS, STRATEGIES, AND TECHNIQUES.
Except as otherwise indicated, the Funds, the Offshore Fund and the Master Fund may each change their respective investment objectives and any of their respective
policies, restrictions, strategies, and techniques without Partner approval. The Funds’, the Offshore Fund’s and the Master Fund’s investment objective is not a
fundamental policy and it may be changed by the respective Board of Directors without Partner approval. Notice will be provided to Partners prior to any such change.
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RISKS OF SECURITIES ACTIVITIES OF THE ADVISERS
All securities investing and trading activities involve the risk of loss of capital. While the Investment Managers will attempt to moderate these risks, there can be no
assurance that the Master Fund’s investment activities will be successful or that the Partners will not suffer losses. The following discussion sets forth some of the more
significant risks associated with the styles of investing which may be utilized by one or more Advisers:
EQUITY SECURITIES
Advisers’ investment portfolios may include long and short positions in common stocks, preferred stocks and convertible securities of U.S. and non-U.S. issuers.
Advisers also may invest in depositary receipts relating to non-U.S. securities, which are subject to the risks affecting investments in foreign issuers discussed under
“NON-U.S. INVESTMENTS,” below. Issuers of unsponsored depositary receipts are not obligated to disclose material information in the United States, and therefore,
there may be less information available regarding such issuers. Equity securities fluctuate in value, often based on factors unrelated to the value of the issuer of the
securities, and such fluctuations can be pronounced.
BONDS AND OTHER FIXED INCOME SECURITIES
Adviser Funds and Adviser Accounts may invest in bonds and other fixed income securities, both U.S. and non-U.S., and may take short positions in these securities.
Adviser Funds will invest in these securities when they offer opportunities for capital appreciation (or capital depreciation in the case of short positions) and may also
invest in these securities for temporary defensive purposes and to maintain liquidity. Fixed income securities include, among other securities: bonds, notes and debentures
issued by U.S. and non-U.S. corporations; U.S. government securities or debt securities issued or guaranteed by a non-U.S. government; municipal securities; and
mortgage-backed and asset backed securities. These securities may pay fixed, variable or floating rates of interest, and may include zero coupon obligations. Fixed
income securities are subject to the risk of the issuer’s inability to meet principal and interest payments on its obligations (i.e., credit risk) and are subject to price
volatility resulting from, among other things, interest rate sensitivity, market perception of the creditworthiness of the issuer and general market liquidity (i.e., market
risk).
NON-U.S. INVESTMENTS
It is expected that Adviser Funds and Adviser Accounts will invest in securities of non-U.S. companies and countries. Foreign obligations have risks not typically
involved in domestic investments. Foreign investing can result in higher transaction and operating costs for the Master Fund. Foreign issuers are not subject to the same
accounting and disclosure requirements to which U.S. issuers are subject and consequently, less information may be available to investors in companies located in such
countries than is available to investors in companies located in the United States. The value of foreign investments may be affected by: exchange control regulations;
fluctuations in the rate of exchange between currencies and costs associated with currency conversions; the potential difficulty in repatriating funds; expropriation or
nationalization of a company’s assets; delays in settlement of transactions; changes in governmental economic or monetary policies in the Unites States or abroad; or
other political and economic factors.
Securities of issuers in emerging and developing markets present risks not found in securities of issuers in more developed markets. Securities of issuers in emerging and
developing markets may be more difficult to sell at acceptable prices and their prices may be more volatile than securities of issuers in more developed markets.
Settlements of securities trades in emerging and developing markets may be subject to greater delays than in other markets so that the Master Fund might not receive the
proceeds of a sale of a security on a timely basis. Emerging markets generally have less developed trading markets and exchanges, and legal and accounting systems.
FOREIGN CURRENCY TRANSACTIONS
Adviser Funds and Adviser Accounts may engage in foreign currency transactions for a variety of purposes, including “locking in” the U.S. dollar price of a security
between trade and settlement date, or hedging the U.S. dollar value of securities held in the Adviser Fund or Adviser Account. Adviser Funds and Adviser Accounts may
also engage in foreign currency transactions for non-hedging purposes to generate returns.
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Foreign currency transactions may involve, for example, the purchase of foreign currencies for U.S. dollars or the maintenance of short positions in foreign currencies.
Foreign currency transactions may involve an Adviser Fund or Adviser Account agreeing to exchange an amount of a currency it does not currently own for another
currency at a future date. An Adviser Fund or Adviser Account would typically engage in such a transaction in anticipation of a decline in the value of the currency it
sells relative to the currency that the Adviser Fund or Adviser Account has contracted to receive in the exchange. An Adviser’s success in these transactions will depend
principally on its ability to predict accurately the future exchange rates between foreign currencies and the U.S. dollar.
An Adviser Fund or Adviser Account may enter into forward contracts (“forward contracts”) for hedging and non-hedging purposes in pursuing its investment objective.
Forward contracts are transactions involving an obligation to purchase or sell a specific currency at a future date at a specified price. Forward contracts may be used for
hedging purposes to protect against uncertainty in the level of future non-U.S. currency exchange rates, such as when an Adviser anticipates purchasing or selling a nonU.S. security. This technique would allow the Adviser to “lock in” the U.S. dollar price of the security. Forward contracts may also be used to attempt to protect the value
of an existing holding of non-U.S. securities. Imperfect correlation may exist, however, between the non-U.S securities holdings of the Adviser Fund or Adviser Account,
and the forward contracts entered into with respect to those holdings. In addition, forward contracts may be used for non-hedging purposes, such as when an Adviser
anticipates that particular non-U.S. currencies will appreciate or depreciate in value, even though securities denominated in those currencies are not then held in the
applicable investment portfolio. Generally, Adviser Funds are subject to no requirement that they hedge all or any portion of their exposure to non-U.S. currency risks,
and there can be no assurance that hedging techniques will be successful if used.
SMALL CAPITALIZATION ISSUERS
Adviser Funds and Adviser Accounts may invest in smaller capitalization companies, including micro cap companies. Investments in smaller capitalization companies
often involve significantly greater risks than the securities of larger, better-known companies because they may lack the management expertise, financial resources,
product diversification and competitive strengths of larger companies. The prices of the securities of smaller companies may be subject to more abrupt or erratic market
movements than larger, more established companies, as these securities typically are traded in lower volume and the issuers typically are more subject to changes in
earnings and prospects. In addition, when selling large positions in small capitalization securities, the seller may have to sell holdings at discounts from quoted prices or
may have to make a series of small sales over a period of time.
DISTRESSED SECURITIES
Certain of the companies in whose securities the Adviser Funds or Adviser Accounts may invest may be in transition, out of favor, financially leveraged or troubled, or
potentially troubled, and may be or have recently been involved in major strategic actions, restructurings, bankruptcy, reorganization or liquidation. These characteristics
of these companies can cause their securities to be particularly risky, although they also may offer the potential for high returns. These companies’ securities may be
considered speculative, and the ability of the companies to pay their debts on schedule could be affected by adverse interest rate movements, changes in the general
economic factors affecting a particular industry or specific developments within the companies. Such investments can result in significant or even total losses. In addition,
the markets for distressed investment assets are frequently illiquid.
Among the risks inherent in investments in troubled entities is the fact that it frequently may be difficult to obtain information as to the true condition of such issuers.
Such investments also may be adversely affected by laws relating to, among other things, fraudulent transfers and other voidable transfers or payments, lender liability
and the bankruptcy court’s power to disallow, reduce, subordinate or disenfranchise particular claims. Such companies’ securities may be considered speculative, and the
ability of such companies to pay their debts on schedule could be affected by adverse interest rate movements, changes in the general economic climate, economic factors
affecting a particular industry, or specific developments within such companies. In addition, there is no minimum credit standard that is a prerequisite to an Adviser
Fund’s or Adviser Account’s investment in any instrument, and a significant portion of the obligations and preferred stock in which an Adviser Fund or Adviser Account
invests may be less than investment grade. Any one or all of the issuers of the securities in which an Adviser Fund or Adviser Account may invest may be unsuccessful or
not show any return for a considerable period of time. The level of analytical sophistication, both financial and legal, necessary for successful investment in companies
experiencing significant business and financial difficulties is unusually high. There is no assurance that an Adviser will correctly evaluate the value of the assets
collateralizing such Adviser Fund’s or Adviser Account’s loans or the prospects for a successful reorganization or similar action. In any reorganization or liquidation
proceeding relating to a company in which an Adviser Fund or Adviser Account invests, such Adviser Fund or Adviser Account may lose its entire investment, may be
required to accept cash or securities with a value less than such Adviser Fund or Adviser Account’s original investment and/or may be required to accept payment over an
extended period of time. Under such circumstances, the returns generated from an Adviser Fund’s or Adviser Account’s investments may not compensate the investors
adequately for the risks assumed.
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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 (due to,
for example, failure to obtain requisite approvals), will be delayed (for example, until various liabilities, actual or contingent, have been satisfied) or will result in a
distribution of cash or a new security the value of which will be less than the purchase price to an Adviser Fund or Adviser Account of the security in respect to which
such distribution was made.
In certain transactions, an Adviser Fund or Adviser Account may not be “hedged” against market fluctuations, or, in liquidation situations, may not accurately value the
assets of the company being liquidated. This can result in losses, even if the proposed transaction is consummated.
PURCHASING INITIAL PUBLIC OFFERINGS
Adviser Funds and Adviser Accounts may purchase securities of companies in initial public offerings (“IPOs”) or shortly after those offerings are complete. Special risks
associated with these securities may include a limited number of shares available for trading, lack of a trading history, lack of investor knowledge of the issuer, and
limited operating history. These factors may contribute to substantial price volatility for the shares of these companies. The limited number of shares available for trading
in some IPOs may make it more difficult for an Adviser to buy or sell significant amounts of shares without an unfavorable effect on prevailing market prices. In addition,
some companies in IPOs are involved in relatively new industries or lines of business, which may not be widely understood by investors. Some of these companies may
be undercapitalized or regarded as developmental stage companies, without revenues or operating income, or near-term prospects of achieving revenues or operating
income. Further, when an Adviser Fund’s or Adviser Account’s asset base is small, a significant portion of an Adviser Fund’s or Adviser Account’s performance could be
attributable to investments in IPOs, because such investments would have a magnified impact on the Adviser Fund or Adviser Account.
ILLIQUID PORTFOLIO INVESTMENTS
Adviser Funds and Adviser Accounts may invest in securities that are subject to legal or other restrictions on transfer or for which no liquid market exists. The market
prices, if any, for such securities tend to be volatile and an Adviser Fund or Adviser Account may not be able to sell them when the Adviser desires to do so or to realize
what the Adviser perceives to be their fair value in the event of a sale. The sale of restricted and illiquid securities often requires more time and results in higher
brokerage charges or dealer discounts and other selling expenses than does the sale of securities eligible for trading on national securities exchanges or in the over the
counter markets. Restricted securities may sell at prices that are lower than similar securities that are not subject to restrictions on resale.
The Core Alternatives Institutional Fund’s investments in the Master Fund, and the TEI Institutional Fund’s investments in the Master Fund through the Offshore Fund,
are themselves illiquid and subject to substantial restrictions on transfer. The Funds will typically have only limited rights to withdraw its investment in the Master Fund.
The illiquidity of this investment may adversely affect a Fund if it sold such investment at an inopportune time. See “Repurchase Offers” in the Funds’ Prospectus.
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PAYMENT IN KIND FOR REPURCHASED UNITS
The Funds do not expect to distribute securities as payment for repurchased Units except in unusual circumstances, such as in the unlikely event that making a cash
payment would result in a material adverse effect on the Funds or on Partners not requesting that their Units be repurchased, or that the Core Alternatives Institutional
Fund has received distributions from the Master Fund, or that the TEI Institutional Fund has received distributions from the Master Fund via the Offshore Fund,
consisting of securities of Adviser Funds or securities from such Adviser Funds that are transferable to the Partners. In the event that a Fund makes such a distribution of
securities as payment for Units, Partners will bear any risks of the distributed securities (see “SPECIAL INVESTMENT INSTRUMENTS AND TECHNIQUES” below)
and may be required to pay a brokerage commission or other costs in order to dispose of such securities.
SECURITIES BELIEVED TO BE UNDERVALUED OR INCORRECTLY VALUED
Securities that Advisers believe are fundamentally undervalued or incorrectly valued may not ultimately be valued in the capital markets at prices and/or within the time
frame the Advisers anticipate. As a result, an Adviser Fund or Adviser Account in which the Master Fund invests may lose all or substantially all of its investment in any
particular instance. In addition, there is no minimum credit standard that is a prerequisite to an Adviser’s investment in any instrument and some obligations and preferred
stock in which an Adviser invests may be less than investment grade.
EVENT-DRIVEN STRATEGIES
Event-driven strategies generally incur significant losses when proposed transactions are not consummated. The consummation of mergers, tender offers, and exchange
offers and other significant corporate events can be prevented or delayed by a variety of factors, including: (i) regulatory intervention; (ii) efforts by the target company to
pursue a defensive strategy, including a merger with, or a friendly tender offer by, a company other than the offeror; (iii) failure to obtain the necessary shareholder
approvals; (iv) adverse market or business conditions resulting in material change or termination of the pending transaction; (v) additional requirements imposed by law;
and (vi) inability to obtain adequate financing.
ACTIVIST TRADING STRATEGY
The success of the Master Fund’s investments in Adviser Funds and Adviser Accounts that pursue an activist trading strategy may require, among other things: (i) that the
Adviser properly identify companies whose securities prices can be improved through corporate and/or strategic action; (ii) that the Adviser Funds and Adviser Accounts
acquire sufficient securities of such companies at a sufficiently attractive price; (iii) that the Adviser Funds and Adviser Accounts avoid triggering anti-takeover and
regulatory obstacles while aggregating its position; (iv) that management of companies and other security holders respond positively to the Adviser’s proposals; and (v)
that the market price of a company’s securities increases in response to any actions taken by companies. There can be no assurance that any of the foregoing will succeed.
Successful execution of an activist strategy will depend on the cooperation of security holders and others with an interest in the company. Some security holders may
have interests which diverge significantly from those of the Adviser Funds and Adviser Accounts and some of those parties may be indifferent to the proposed changes.
Moreover, securities that the Adviser believes are fundamentally undervalued or incorrectly valued may not ultimately be valued in the capital markets at prices and/or
within the time frame the Adviser anticipates, even if the Adviser Fund’s and Adviser Account’s strategy is successfully implemented. Even if the prices for a company’s
securities have increased, there is no assurance that the Adviser Fund and Adviser Account will be able to realize any increase in the price of such securities.
CONVERTIBLE BOND ARBITRAGE
The success of the investment activities involving convertible bond arbitrage will depend on the Advisers’ ability to identify and exploit price discrepancies in the market.
Identification and exploitation of the market opportunities involve uncertainty. No assurance can be given that the Advisers will be able to locate investment opportunities
or to correctly exploit price discrepancies. In the event that the perceived mispricings underlying the Advisers’ positions were to fail to materialize as expected by the
Advisers, the Master Fund and the Funds could incur a loss.
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MERGER ARBITRAGE
Merger arbitrage is a strategy that seeks to profit from changes in the price of securities of companies involved in extraordinary corporate transactions. The difference
between the price paid by an Adviser for securities of a company involved in an announced extraordinary corporate transaction and the anticipated value to be received
for such securities upon consummation of the proposed transaction will often be very small. Since the price bid for the securities of a company involved in an announced
extraordinary corporate transaction will generally be at a significant premium above the market price prior to the announcement, if the proposed transaction appears likely
not to be consummated or in fact is not consummated or is delayed, the market price of the securities will usually decline sharply, perhaps by more than the Adviser’s
anticipated profit, even if the security’s market price returns to a level comparable to that which exists prior to the announcement of the deal.
Numerous factors, such as the possibility of litigation between the participants in a transaction, the requirement to obtain mandatory or discretionary consents from
various governmental authorities or others, or changes in the terms of a transaction either by the initial participants or as a result of the entry of additional participants,
make any evaluation of the outcome of an arbitrage situation uncertain; and these uncertainties may be increased by legal and practical considerations that limit the access
of the Advisers to reliable and timely information concerning material developments affecting pending transactions, or that cause delays in the consummation of
transactions resulting in an increase of the Master Fund’s and the Funds’ costs.
MAJOR STOCK MARKET CORRECTION
A major stock market correction may result in the widening of arbitrage spreads generally and in the termination of some merger and acquisition (“M&A”) transactions.
In the event of such a correction, to the extent the portfolios contain stock-for-stock transactions, short positions held by the Master Fund (through the Adviser Funds and
Adviser Accounts) in acquiring companies are anticipated to provide a significant but not complete offset to the potential losses on long positions held by the Master
Fund (through the Adviser Funds and Adviser Accounts) in target companies. A major stock market correction may also adversely affect the number and frequency of
publicly announced M&A transactions available for investment by the Master Fund (through the Adviser Funds and Adviser Accounts).
INTEREST RATE RISK
The Adviser Funds and Adviser Accounts, and therefore the Master Fund and the Funds, are subject to the risk of a change in interest rates. A decline in interest rates
could reduce the amount of current income the Master Fund is able to achieve from interest on convertible debt and the proceeds of short sales. An increase in interest
rates could reduce the value of convertible securities owned by the Adviser Funds or Adviser Accounts. To the extent that the cash flow from a fixed income security is
known in advance, the present value (i.e., discounted value) of that cash flow decreases as interest rates increase; to the extent that the cash flow is contingent, the dollar
value of the payment may be linked to then prevailing interest rates. Moreover, the value of many fixed income securities depends on the shape of the yield curve, not just
on a single interest rate. Thus, for example, a callable cash flow, the coupons of which depend on a short rate such as three-month LIBOR, may shorten (i.e., be called
away) if the long rate decreases. In this way, such securities are exposed to the difference between long rates and short rates. The Adviser Funds and Adviser Accounts
may also invest in floating rate securities. The value of these investments is closely tied to the absolute levels of such rates, or the market’s perception of anticipated
changes in those rates. This introduces additional risk factors related to the movements in specific interest rates that may be difficult or impossible to hedge, and that also
interact in a complex fashion with prepayment risks.
CONTINGENT LIABILITIES
The Master Fund may from time to time incur contingent liabilities in connection with an investment made through an Adviser Fund or Adviser Account. For example,
the Master Fund may purchase from a lender a revolving credit facility that has not yet been fully drawn. If the borrower subsequently draws down on the facility, the
Master Fund might be obligated to fund a portion of the amounts due.
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GENERAL CREDIT RISKS
The value of any underlying collateral, the creditworthiness of the borrower and the priority of the lien are each of great importance. The Advisers cannot guarantee the
adequacy of the protection of the Master Fund’s interests, including the validity or enforceability of the loan and the maintenance of the anticipated priority and perfection
of the applicable security interests. Furthermore, the Advisers cannot assure that claims may not be asserted that might interfere with enforcement of the rights of the
holder(s) of the relevant debt. In the event of a foreclosure, the liquidation proceeds upon sale of such asset may not satisfy the entire outstanding balance of principal and
interest on the loan, resulting in a loss to the Master Fund. Any costs or delays involved in the effectuation of a foreclosure of the loan or a liquidation of the underlying
property will further reduce the proceeds and thus increase the loss. The Master Fund will not have the right to proceed directly against obligors on bank loans, high yield
securities and other fixed income securities selected by the Advisers (“Reference Securities”).
CREDIT DEFAULT SWAPS
The Adviser Funds or Adviser Accounts may enter into credit default swaps. Under these instruments, the Adviser Funds or Adviser Accounts will usually have a
contractual relationship only with the counterparty of such credit default swaps and not the issuer of the obligation (the “Reference Obligation”) subject to the credit
default swap (the “Reference Obligor”). The Adviser Funds or Adviser Accounts will have no direct right or recourse against the Reference Obligor with respect to the
terms of the Reference Obligation nor any rights of set-off against the Reference Obligor, nor any voting rights with respect to the Reference Obligation. The Adviser
Funds or Adviser Accounts will not directly benefit from the collateral supporting the Reference Obligation and will not have the benefit of the remedies that would
normally be available to a holder of such Reference Obligation. In addition, in the event of the insolvency of the credit default swap counterparty, the Adviser Funds or
Adviser Accounts will be treated as a general creditor of such counterparty and will not have any claim with respect to the Reference Obligation. Consequently, the
Adviser Funds or Adviser Accounts will be subject to the credit risk of the counterparty and in the event the Adviser Funds or Adviser Accounts will be selling credit
default swaps, the Adviser Funds or Adviser Accounts will also be subject to the credit risk of the Reference Obligor. As a result, concentrations of credit default swaps in
any one counterparty expose the Adviser Funds or Adviser Accounts to risk with respect to defaults by such counterparty.
BANK DEBT TRANSACTIONS
Bank debt will be included as Reference Securities. Special risks associated with investments in bank loans and participations include (i) the possible invalidation of an
investment transaction as a fraudulent conveyance under relevant creditors’ rights laws, (ii) so-called lender-liability claims by the issuer of the obligations, (iii)
environmental liabilities that may arise with respect to collateral securing the obligations, and (iv) limitations on the ability of the holder of the interest affecting the
Master Fund to directly enforce its rights with respect to participations. Successful claims in respect of such matters may reduce the cash flow and/or market value of
certain of the Reference Securities.
In addition to the special risks generally associated with investments in bank loans described above, the Master Fund’s investments (through the Adviser Funds or
Adviser Accounts) in second-lien and unsecured bank loans will entail additional risks, including (i) the subordination of the Master Fund’s claims to a senior lien in
terms of the coverage and recovery from the collateral and (ii) with respect to second-lien loans, the prohibition of or limitation on the right to foreclose on a second-lien
or exercise other rights as a second-lien holder, and with respect to unsecured loans, the absence of any collateral on which the Master Fund may foreclose to satisfy its
claim in whole or in part. In certain cases, therefore, no recovery may be available from a defaulted second-lien loan. The Master Fund’s investments (through the
Adviser Funds or Adviser Accounts) in bank loans of below investment grade companies also entail specific risks associated with investments in non-investment grade
securities.
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COMPLEXITY OF QUANTITATIVE TRADING STRATEGIES; RELIANCE ON TECHNOLOGY
Many of the investments that the Advisers are expected to trade on behalf of the Master Fund, and many of the trading strategies that the Advisers are expected to execute
on behalf of the Master Fund, are highly complex. In certain cases, the successful application of a particular trading strategy may require relatively sophisticated
mathematical calculations and relatively complex computer programs. While it is the Investment Managers’ belief that the Advisers intend to use “good faith” efforts to
carry out such calculations and such programs correctly and to use the aforementioned investments and strategies effectively, there can be no assurance that they will
prove successful in doing so. In addition, whether or not such calculations or programs relate to a substantial portion of the investment portfolio of the Master Fund, any
errors in this regard could have a material adverse effect on the Master Fund.
Certain of the trading strategies expected to be used by the Advisers are dependent upon various computer and telecommunications technologies. The successful
deployment of these strategies, the implementation and operation of these strategies and any future strategies, and various other critical activities of the Advisers could be
severely compromised by telecommunications failures, power loss, software-related “system crashes,” fire or water damage, or various other events or circumstances.
The Advisers do not provide comprehensive and foolproof protection against all such events (whether because they believe such to be impractical or prohibitively
expensive in terms of financial expenditures and/or scheduling delays, or for other reasons), and are not expected to secure such comprehensive or foolproof protection.
Any event that interrupts the Advisers’ computer and/or telecommunications operations, however, could result in, among other things, the inability to establish, modify,
liquidate, or monitor the Master Fund’s investment portfolio, and, for those and other reasons, could have a material adverse effect on the operating results, financial
condition, activities, and prospects of the Master Fund.
SPECIAL INVESTMENT INSTRUMENTS AND TECHNIQUES
The Advisers may utilize a variety of special investment instruments and techniques to hedge against various risks (such as changes in interest rates or other factors that
affect security values) or for non-hedging purposes to pursue an Adviser Fund’s or Adviser Account’s investment objective. These strategies may often be executed
through derivative transactions. Certain of the special investment instruments and techniques that the Advisers may use are speculative and involve a high degree of risk,
particularly in the context of non-hedging transactions.
DERIVATIVES
Derivatives are securities and other instruments the value or return of which is based on the performance of an underlying asset, index, interest rate or other investment.
Derivatives may be volatile and involve various risks, depending upon the derivative and its function in a portfolio. Special risks may apply to instruments that are
invested in by Adviser Funds or Adviser Accounts in the future that cannot be determined at this time or until such instruments are developed or invested in by Adviser
Funds or Adviser Accounts. Certain swaps, options and other derivative instruments may be subject to various types of risks, including market risk, liquidity risk, the risk
of non-performance by the counterparty, including risks relating to the financial soundness and creditworthiness of the counterparty, legal risk and operations risk.
CALL AND PUT OPTIONS
There are risks associated with the sale and purchase of call and put options. The seller (writer) of a call option which is covered (e.g., the writer holds the underlying
security) assumes the risk of a decline in the market price of the underlying security below the purchase price of the underlying security less the premium received, and
gives up the opportunity for gain on the underlying security above the exercise price of the option. The seller of an uncovered call option assumes the risk of a
theoretically unlimited increase in the market price of the underlying security above the exercise price of the option. The securities necessary to satisfy the exercise of the
call option may be unavailable for purchase except at much higher prices. Purchasing securities to satisfy the exercise of the call option can itself cause the price of the
securities to rise further, sometimes by a significant amount, thereby exacerbating the loss. The buyer of a call option assumes the risk of losing its entire premium
invested in the call option. The seller (writer) of a put option which is covered (e.g., the writer has a short position in the underlying security) assumes the risk of an
increase in the market price of the underlying security above its short sales price plus the premium received for writing the put option, and gives up the opportunity for
gain on the short position if the underlying security’s price falls below the exercise price of the option. The seller of an uncovered put option assumes the risk of a decline
in the market price of the underlying security below the exercise price of the option. The buyer of a put option assumes the risk of losing his entire premium invested in
the put option.
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HEDGING TRANSACTIONS
Advisers may utilize a variety of financial instruments, such as derivatives, options, interest rate swaps, caps and floors, futures and forward contracts to seek to hedge
against declines in the values of their portfolio positions as a result of changes in currency exchange rates, certain changes in the equity markets and market interest rates
and other events. Hedging transactions may also limit the opportunity for gain if the value of the hedged portfolio positions should increase. It may not be possible for the
Advisers to hedge against a change or event at a price sufficient to protect an Adviser Fund’s or Adviser Account’s assets from the decline in value of the portfolio
positions anticipated as a result of such change. In addition, it may not be possible to hedge against certain changes or events at all. While an Adviser may enter into such
transactions to seek to reduce currency exchange rate and interest rate risks, or the risks of a decline in the equity markets generally or one or more sectors of the equity
markets in particular, or the risks posed by the occurrence of certain other events, unanticipated changes in currency or interest rates or increases or smaller than expected
decreases in the equity markets or sectors being hedged or the nonoccurrence of other events being hedged against may result in a poorer overall performance for a Fund
than if the Adviser had not engaged in any such hedging transaction. 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. Moreover, for a variety of reasons, the Advisers may not seek to establish a perfect
correlation between such hedging instruments and the portfolio holdings being hedged. Such imperfect correlation may prevent the Advisers from achieving the intended
hedge or expose a Fund to additional risk of loss.
SWAP AGREEMENTS
An Adviser Fund or Adviser Account may enter into equity, interest rate, index and currency rate swap agreements. These transactions will be undertaken in attempting to
obtain a particular return when it is considered desirable to do so, possibly at a lower cost than if an Adviser Fund or Adviser Account had invested directly in the asset
that yielded the desired return. Swap agreements are two-party contracts entered into primarily by institutional investors for periods ranging from a few weeks to more
than a year. In a standard swap transaction, two parties agree to exchange the returns (or differentials in rates of return) earned or realized on particular predetermined
investments or instruments, which may be adjusted for an interest factor. The gross returns to be exchanged or “swapped” between the parties are generally calculated
with respect to a “notional amount,” that is, the return on or increase in value of a particular dollar amount invested at a particular interest rate, in a particular non-U.S.
currency, or in a “basket” of securities representing a particular index.
Most of these swap agreements would require the calculation of the obligations of the parties to the agreements on a “net basis.” Consequently, current obligations (or
rights) under a swap agreement generally will be equal only to the net amount to be paid or received under the agreement based on the relative values of the positions held
by each party to the agreement (the “net amount”). The risk of loss with respect to swaps is limited to the net amount of interest payments that the Adviser Fund or
Adviser Account is contractually obligated to make. If the other party to a swap defaults, the risk of loss consists of the net amount of payments that the Adviser Fund or
Adviser Account contractually is entitled to receive.
The U.S. federal income tax treatment of swap agreements and other derivatives as described above is unclear. Swap agreements and other derivatives used in this manner
may be treated as a constructive ownership of the reference property which may result in a portion of any long-term capital gain being treated as ordinary income.
LEVERAGE
In addition to the use of leverage by the Advisers in their respective trading strategies, the Investment Managers intend to leverage the Master Fund’s allocations to the
Advisers through (i) borrowings, (ii) swap agreements, options or other derivative instruments, (iii) employing certain Advisers (many of which trade on margin and do
not generally need additional capital from the Master Fund in order to increase the level of the positions they acquire for it) to trade notional equity in excess of the equity
actually available in their accounts or (iv) a combination of these methods. The financing entity or counterparty on any swap, option or other derivative instrument may
be any entity or institution which the Investment Managers determine to be creditworthy.
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The Investment Managers anticipate that Adviser Account and Adviser Fund investments generally will be maintained representing an aggregate investment with the
Advisers of between 150% to 300% of the Master Fund’s equity, although this investment leverage varies as the Investment Managers allocate and reallocate assets.
Thus the Master Fund, through its leveraged investments in the Adviser Funds and through each Adviser’s use of leverage in its trading strategies, uses leverage with
respect to the Units. As a result of that leverage, a relatively small movement in the spread relationship between the securities and commodities interests the Master Fund
indirectly owns and those which it has indirectly sold short may result in substantial losses.
Investors also should note that the leverage the Advisers employ in their Adviser Account and Adviser Fund trading can result in an investment portfolio significantly
greater than the assets allocated to their trading, which can greatly increase a Fund’s profits or losses as compared to its net assets. The Advisers’ anticipated use of shortterm margin borrowings results in certain additional risks to the Fund. For example, should the securities that are pledged to brokers to secure the Advisers’ margin
Adviser Funds decline in value, or should brokers from which the Advisers have borrowed increase their maintenance margin requirements (i.e., reduce the percentage of
a position that can be financed), then the Advisers could be subject to a “margin call,” pursuant to which the Advisers must either deposit additional funds with the broker
or suffer mandatory liquidation of the pledged securities to compensate for the decline in value. In the event of a precipitous drop in the value of the assets of an Adviser,
the Adviser might not be able to liquidate assets quickly enough to pay off the margin debt and might suffer mandatory liquidation of positions in a declining market at
relatively low prices, thereby incurring substantial losses.
SHORT SELLING
The Advisers may engage in short selling. Short selling involves selling securities that are not owned and borrowing the same securities for delivery to the purchaser, with
an obligation to replace the borrowed securities at a later date. Short selling allows an investor to profit from declines in market prices to the extent such declines exceed
the transaction costs and the costs of borrowing the securities. A short sale creates the risk of an unlimited loss, as the price of the underlying security could theoretically
increase without limit, thus increasing the cost of buying those securities to cover the short position. There can be no assurance that the securities necessary to cover a
short position will be available for purchase. Purchasing securities to close out the short position can itself cause the price of the securities to rise further, thereby
exacerbating the loss. For these reasons, short selling is considered a speculative investment practice.
Adviser Funds and Adviser Accounts may also effect short sales “against the box.” These transactions involve selling short securities that are owned (or that an Adviser
Fund or Adviser Account has the right to obtain). When an Adviser Fund or Adviser Account enters into a short sale against the box, it will set aside securities equivalent
in kind and amount to the securities sold short (or securities convertible or exchangeable into such securities) and will hold such securities while the short sale is
outstanding. Adviser Funds and Adviser Accounts will incur transaction costs, including interest expenses, in connection with opening, maintaining and closing short
sales against the box.
OTHER POTENTIAL RISKS AND ADDITIONAL INVESTMENT INFORMATION
DEPENDENCE ON THE INVESTMENT MANAGERS AND THE ADVISERS. The Investment Managers will invest assets of the Master Fund through the
Advisers, and the Investment Managers have the sole authority and responsibility for the selection of the Advisers. The success of the Master Fund depends upon the
ability of the Investment Managers to develop and implement investment strategies that achieve the investment objective of the Funds, the Offshore Fund and the Master
Fund, and upon the ability of the Advisers to develop and implement strategies that achieve their investment objectives. Partners will have no right or power to participate
in the management or control of either Fund, the Offshore Fund, the Master Fund or the Adviser Funds, and will not have an opportunity to evaluate the specific
investments made by the Adviser Funds or the Advisers, or the terms of any such investments.
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COMPENSATION ARRANGEMENTS WITH THE ADVISERS. Advisers may receive compensation based on the performance of their investments. Such
compensation arrangements may create an incentive to make investments that are riskier or more speculative than would be the case if such arrangements were not in
effect. In addition, because performance-based compensation is calculated on a basis that includes unrealized appreciation of an Adviser Fund’s assets, such performancebased compensation may be greater than if such compensation were based solely on realized gains.
BUSINESS AND REGULATORY RISKS. Legal, tax and regulatory developments that may adversely affect the Fund, the Advisers or the Adviser Funds could
occur. Securities and futures markets are subject to comprehensive statutes, regulations and margin requirements enforced by the SEC, other regulators and selfregulatory organizations and exchanges authorized to take extraordinary actions in the event of market emergencies. The regulation of derivatives transactions and funds
that engage in such transactions is an evolving area of law and is subject to modification by government and judicial actions. The regulatory environment for private
funds is evolving, and changes in the regulation of private funds and their trading activities may adversely affect the ability of a Fund to pursue its investment strategy and
the value of investments held by the Funds. There has been an increase in governmental, as well as self-regulatory, scrutiny of the alternative investment industry in
general. It is impossible to predict what, if any, changes in regulations may occur, but any regulations which restrict the ability of a Fund to trade in securities or the
ability of a Fund to employ, or brokers and other counterparties to extend, credit in its trading (as well as other regulatory changes that result) could have a material
adverse impact on a Fund’s portfolio.
CONTROL POSITIONS. Adviser Funds and Advisers (through Adviser Accounts) may take control positions in companies. The exercise of control over a
company imposes additional risks of liability for environmental damage, product defects, failure to supervise and other types of liability related to business operations. In
addition, the act of taking a control position, or seeking to take such a position, may itself subject an Adviser Fund and Adviser (through Adviser Accounts) to litigation
by parties interested in blocking it from taking that position. If those liabilities were to arise, or such litigation were to be resolved in a manner adverse to the Adviser
Funds or Adviser, the Adviser Funds or Adviser Accounts likely would suffer losses on their investments. Additionally, should an Adviser Fund or Adviser (through an
Adviser Account) obtain such a position, such entity may be required to make filings concerning its holdings with the SEC and it may become subject to other regulatory
restrictions that could limit the ability of such Adviser Fund or Adviser Account to dispose of its holdings at a preferable time and in a preferable manner. Violations of
these regulatory requirements could subject the Adviser Fund or Adviser Account to significant liabilities.
EFFECT OF INVESTOR WITHDRAWALS ON AN ADVISER’S ABILITY TO INFLUENCE CORPORATE CHANGE. From time to time an Adviser Fund or
Adviser Account may acquire enough of a company’s shares or other equity to enable its Adviser, either alone or together with the members of any group with which the
Adviser is acting, to influence the company to take certain actions, with the intent that such actions will maximize shareholder value. If the investors of such an Adviser
Fund or Adviser Account request withdrawals representing a substantial portion of the Adviser Fund’s or Adviser Account’s assets during any period when its Adviser (or
members of any such group) are seeking to influence any such corporate changes, the Adviser may be compelled to sell some or all of the Adviser Fund’s or Adviser
Account’s holdings of the shares or other equity issued by such company in order to fund such investor withdrawal requests. This may adversely impact, or even
eliminate, the Adviser’s (or the group’s) ability to influence such changes and, thus, to influence shareholder value, possibly resulting in losses to the Adviser Fund or
Adviser Account and subsequently, the Master Fund and the Funds.
RELIANCE ON KEY PERSONNEL OF THE INVESTMENT MANAGERS. The Funds’ abilities to identify and invest in attractive opportunities is dependent upon
the Investment Managers. If one or more of the key individuals leaves the Investment Managers, the Investment Managers may not be able to hire qualified replacements
at all, or may require an extended time to do so. This could prevent the Funds from achieving their investment objective.
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DILUTION. If an Adviser limits the amount of capital that may be contributed to an Adviser Fund by the Master Fund, additional sales of Units of the Funds will
dilute the participation of existing Partners in the indirect returns to the Funds from such Adviser Fund.
INDIRECT INVESTMENT IN ADVISER FUNDS. Any transaction by which the Master Fund indirectly gains exposure to an Adviser Fund by the purchase of a
swap or other contract is subject to special risks. The Master Fund’s use of such instruments can result in volatility, and each type of instrument is subject to special risks.
Indirect investments generally will be subject to transaction and other fees that will reduce the value of the Master Fund’s investment in an Adviser Fund. There can be no
assurance that the Master Fund’s indirect investment in an Adviser Fund will have the same or similar results as a direct investment in the Adviser Fund, and the Master
Fund’s value may decrease as a result of such indirect investment.
COUNTERPARTY INSOLVENCY. The Funds’ and the Adviser Funds’ or Adviser Accounts’ assets may be held in one or more funds maintained for the Funds or
the Adviser Funds or Adviser Accounts by counterparties, including their prime brokers. There is a risk that any of such counterparties could become insolvent. The
insolvency of such counterparties is likely to impair the operational capabilities or the assets of the Adviser Funds or Adviser Accounts and the Funds. If one or more of
the Adviser Funds’ or Adviser Accounts’ counterparties were to become insolvent or the subject of liquidation proceedings in the United States (either under the
Securities Investor Protection Act or the United States Bankruptcy Code), there exists the risk that the recovery of the Adviser Funds’ or Adviser Accounts’ securities and
other assets from such prime broker or broker-dealer will be delayed or be of a value less than the value of the securities or assets originally entrusted to such prime
broker or broker-dealer.
In addition, the Adviser Funds or Adviser Accounts may use counterparties located in various jurisdictions outside the United States. Such 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 Adviser Funds’ or Adviser Accounts’ 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 Adviser Funds or Adviser Accounts and their assets and the Funds. The insolvency of any counterparty would result in a loss to the
Funds, which could be material.
FINANCIAL FAILURE OF INTERMEDIARIES. There is always the possibility that the institutions, including brokerage firms and banks, with which the Funds
do business, or to which securities have been entrusted for custodial purposes, will encounter financial difficulties that may impair their operational capabilities or result
in losses to the Funds.
SUSPENSIONS OF TRADING. Each exchange typically has the right to suspend or limit trading in all securities that it lists. Such a suspension could render it
impossible for an Adviser Fund to liquidate its positions and thereby expose it to losses. In addition, there is no guarantee that non-exchange markets will remain liquid
enough for an Adviser Fund to close out positions.
ENFORCEABILITY OF CLAIMS AGAINST ADVISER FUNDS. The Funds have no assurances that they will be able to: (1) effect service of process within the
U.S. on foreign Adviser Funds; (2) enforce judgments obtained in U.S. courts against foreign Adviser Funds based upon the civil liability provisions of the U.S. federal
securities laws; (3) enforce, in an appropriate foreign court, judgments of U.S. courts based upon the civil liability provisions of the U.S. federal securities laws; and (4)
bring an original action in an appropriate foreign court to enforce liabilities against an Adviser Fund or other person based upon the U.S. federal securities laws. It is
unclear whether Partners would ever be able to bring claims directly against the Adviser Funds, domestic or foreign, or whether all such claims must be brought by the
Board of Directors on behalf of Partners.
CYBER SECURITY RISK. The Funds and their service providers may be prone to operational and information security risks resulting from breaches in cyber
security. A breach in cyber security refers to both intentional and unintentional events that may cause the Funds to lose proprietary information, suffer data corruption, or
lose operational capacity. Breaches in cyber security include, among other behaviors, stealing or corrupting data maintained online or digitally, denial of service attacks
on websites, the unauthorized release of confidential information or various other forms of cyber-attacks. Cyber security breaches affecting the Funds, the Investment
Managers, financial intermediaries and other third-party service providers may adversely impact the Funds. For instance, cyber security breaches may interfere with the
processing of investor transactions, impact the Funds’ ability to calculate its net asset value, cause the release of private investor information or confidential business
information, impede investment activities, subject the Funds to regulatory fines or financial losses and/or cause reputational damage. The Funds may also incur additional
costs for cyber security risk management purposes. Similar types of cyber security risks are also present for Master Fund and for the issuers of securities in which the
Master Fund may invest, which could result in material adverse consequences for such issuers and may cause the Master Fund to lose value.
19

BOARDS OF DIRECTORS AND OFFICERS
BOARDS OF DIRECTORS
Each Fund and the Master Fund are governed by a Board of Directors (each, a “Board,” and each director, a “Director”), which is responsible for protecting the interests
of the Partners under Delaware law. The Offshore Fund has two members: the TEI Institutional Fund (which serves as its managing member) and Hatteras Funds (which
holds only a nominal non-voting interest). The managing member of the Offshore Fund has delegated the day-to-day management, as well as general oversight
responsibilities of the Offshore Fund, to the TEI Institutional Fund. Therefore, the Board of the TEI Institutional Fund effectively makes all decisions on behalf of the
Offshore Fund. Each Board is comprised of both Directors who are not “interested persons” as defined in Section 2(a)(19) of the 1940 Act (“Independent Directors”) and
Directors who are “interested persons” (“Interested Directors”). Each Board meets periodically throughout the year to oversee the applicable Fund’s activities and to
review its performance and the actions of the Investment Managers.
A Director serves on a Board until he is removed, resigns or is subject to various disabling events such as death or incapacity. A Director may resign upon 90 days’ prior
written notice to the Board and may be removed either by a vote of a majority of the Board not subject to the removal vote or of Partners holding not less than two-thirds
of the total number of votes eligible to be cast by all of the Partners.
In the event of any vacancy in the position of a Director, the remaining Directors of that Board may appoint an individual to serve as a Director, so long as immediately
after such appointment at least two-thirds of the Directors then serving would have been elected by the Partners. The Directors may call a meeting of the Partners to fill
any vacancy in the position of a Director and must do so within 60 days after any date on which Directors who were elected by the Partners cease to constitute a majority
of the directors then serving. If no Director remains to manage the business of such Fund, the Investment Managers may manage and control the Fund, but must convene
a meeting of the Partners of that Fund within 60 days for the purpose of either electing new Directors or dissolving the affected Fund. The Board will render assistance to
the Partners on the question of the removal of a Director in the manner required by Section 16(c) of the 1940 Act.
Each Board appoints officers of each Fund who are responsible for each Fund’s day-to-day business decisions based on policies set by the Board. The officers of each
Fund do not receive any additional compensation from the Funds.
The Directors and officers of each Fund may also be Directors or officers of some or all of the other registered investment companies managed by Hatteras Funds or its
affiliates (the “Fund Complex”). The table below shows, for each Director and executive officer, his or her full name and date of birth, the position held with each Fund,
the length of time served in that position, his or her principal occupations during the last five years, the number of portfolios in the Fund Complex overseen by the
Director, and other directorships held by such Director. The business address of each Director and officer is: care of Hatteras Funds, 6601 Six Forks Road, Suite 340,
Raleigh, NC 27615.
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INTERESTED DIRECTOR

NAME &
DATE OF BIRTH
David B. Perkins*
July 18, 1962

POSITION(S)
HELD WITH
THE
FUNDS

LENGTH OF
TIME
SERVED

Since Inception
President and
Chairman of the
Board of Directors
of each Fund

PRINCIPAL
OCCUPATION(S)
DURING PAST 5 YEARS
Chief Executive Officer, Hatteras Funds, LP (2014 to
present); Chairman and Managing Principal, Hatteras
Funds (2003 to 2014).

OTHER
DIRECTORSHIPS
HELD BY
DIRECTOR
DURING PAST 5
YEARS
Trustee, Hatteras
Variable Trust
(mutual fund) from
2012 to 2013;
Trustee, HCIM Trust
(mutual fund) from
2013 to 2015

NUMBER OF
PORTFOLIOS IN
FUND
COMPLEX(1)
OVERSEEN BY
DIRECTOR OR
OFFICER**
6

(1) With respect to Mr. Perkins, the “Fund Complex” as of March 31, 2018 consists of the Funds, Hatteras Core Alternatives Fund, L.P., Hatteras Core Alternatives TEI
Fund, L.P., the Mater Fund, and Hatteras VC Co-Investment Fund II, LLC.
* Mr. Perkins is an “interested” Director because of his affiliation with Hatteras Funds.
** Mr. Perkins is also a director of Hatteras GPEP Fund II, LLC and Hatteras Global Private Equity Partners Institutional, LLC, each a fund that would be an investment
company but for the exclusion provided by Section 3(c)(1) of the 1940 Act. The Investment Manager also serves as investment adviser to Hatteras GPEP Fund II,
LLC and to Hatteras Global Private Equity Partners Institutional, LLC.
INDEPENDENT DIRECTORS AND OFFICERS

NAME &
DATE OF BIRTH

POSITION(S)
HELD WITH
THE
FUNDS

LENGTH OF
TIME
SERVED

PRINCIPAL
OCCUPATION(S)
DURING PAST 5 YEARS

OTHER
DIRECTORSHIPS
HELD
BY DIRECTOR
DURING PAST 5
YEARS

NUMBER OF
PORTFOLIOS IN
FUND
COMPLEX(1)
OVERSEEN BY
DIRECTOR OR
OFFICER**

H. Alexander Holmes
May 4, 1942

Director; Audit
Committee
Member of each
Fund

Since Inception

Founder, Holmes Advisory Services, LLC, a financial
consultation firm (1993 to present).

Trustee, Hatteras
Variable Trust
(mutual fund) from
2012 to 2013;
Trustee, HCIM Trust
(mutual fund) from
2013 to 2015.

7

Thomas Mann
February 1, 1950

Director; Audit
Committee
Member of each
Fund

Since 2013

Private Investor (2012 to present).

Director, F-Squared
Investments, Inc.
from 2012 to 2016;
Director, Virtus
Global Multi-Sector
Income Fund from
2011 to 2016;
Director, Virtus Total
Return Fund and
Virtus Alternative
Solutions Fund from
2012 to 2016;
Trustee, Hatteras
Variable Trust
(mutual fund) from
2012 to 2013;
Trustee, HCIM Trust
(mutual fund) from
2013 to 2015.

7
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Steve E. Moss, CPA
February 18, 1953

Director; Audit
Committee
Member of each
Fund

Since Inception

Principal, Holden, Moss, Knott, Clark & Copley, P.A.,
accountants and business consultants (1996 to present).
Member Manager, HMKCT Properties, LLC (1996 to
present).

Trustee, Hatteras
Variable Trust
(mutual fund) from
2012 to 2013;
Trustee, HCIM Trust
(mutual fund) from
2013 to 2015.

7

Gregory S. Sellers
May 5, 1959

Director; Audit
Committee
Member of each
Fund

Since Inception

Chief Financial Officer, Chief Operating Officer,
Spectrum Consultants, Inc., a sales marketing firm in
the senior housing industry (2015 to present); Chief
Financial Officer, Imagemark Business Services, Inc., a
provider of marketing and print communications
solutions (2009 to 2015).

Trustee, Hatteras
Variable Trust
(mutual fund) from
2012 to 2013;
Trustee, HCIM Trust
(mutual fund) from
2013 to 2015.

7

Candi Hughes
May 30, 1971

Treasurer of each
Fund

Since 2017

Controller, Hatteras Funds, LP (2017 to present); Vice
President of Operations, Eton Advisors LP (2016 to
2017); Director of Securities Operations, Hatteras
Funds, LP (2009 to 2016).

None

N/A

Jessica R. Sherburne
November 4, 1977

Secretary of each
Fund

Since 2017

Head of Operations, Hatteras Funds, LP (2018 to
present); Chief Marketing Officer, Hatteras Funds, LP
(2015 to 2017); Director of Marketing, Hatteras Funds,
LP (2011 to 2015).

None

N/A
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Andrew P. Chica
September 7, 1975

Chief Compliance Since 2008
Officer of each
Fund

Chief Compliance Officer, Hatteras Funds, LP from
2014 to present; Chief Compliance Officer,
Hatteras Investment Partners and Hatteras Capital
Investment Management from 2007 to 2014, Chief
Compliance Officer, Hatteras Alternative Mutual Funds,
LLC from 2009 to 2014.

None

N/A

(1) With respect to each Independent Director, the “Fund Complex” as of March 31, 2018, consists of the Funds, Hatteras Core Alternatives Fund, L.P., Hatteras Core
Alternatives TEI Fund, L.P., the Master Fund, Hatteras VC Co-Investment Fund II, LLC and Trust for Advisor Solutions (consisting of one fund).
** Each Independent Director is also a trustee of Hatteras GPEP Fund II, LLC and Hatteras Global Private Equity Partners Institutional, LLC, each a fund that would be
an investment company but for the exclusion provided by Section 3(c)(1) of the 1940 Act.
The General Partner of each Fund appointed an Initial Director to the Board and, to the fullest extent permitted by applicable law, has irrevocably delegated to each Board
its rights and powers to monitor and oversee the business affairs of the Fund, including the complete and exclusive authority to oversee and establish policies regarding
the management, conduct and operation of the Fund’s business. The appointment of the Board of Directors of the TEI Institutional Fund and the Core Alternatives
Institutional Fund was approved by each Fund’s Partners on March 7, 2013 and March 28, 2013, respectively.
Each Board of Directors believes that the significance of each Director’s experience, qualifications, attributes or skills is an individual matter (meaning that experience
that is important for one Director may not have the same value for another) and that these factors are best evaluated at the Board level, with no single Director, or
particular factor, being indicative of the Board’s effectiveness. The Board determined that each of the Directors is qualified to serve as a Director of the Funds based on a
review of the experience, qualifications, attributes and skills of each Director. In reaching this determination, the Board has considered a variety of criteria, including,
among other things: character and integrity; ability to review critically, evaluate, question and discuss information provided, to exercise effective business judgment in
protecting shareholder interests and to interact effectively with the other Directors, the Investment Managers, other service providers, counsel and the independent
registered accounting firm; and willingness and ability to commit the time necessary to perform the duties of a Director. Each Director’s ability to perform his or her
duties effectively is evidenced by his or her experience or achievements in the following areas: management or board experience in the investment management industry
or companies in other fields; educational background and professional training; and experience as a Director of the Funds or other funds in the Fund Complex.
Information as of March 31, 2018, indicating the specific experience, skills, attributes and qualifications of each Director, which led to the Board’s determination that the
Director should serve in this capacity, is provided below.
David B. Perkins. Mr. Perkins has been a Director since inception. Mr. Perkins founded Hatteras Funds and its affiliated entities in September 2003 and has served as
Chief Executive Officer of Hatteras Funds since 2003. Mr. Perkins has over 20 years of experience in investment management consulting and institutional and private
client relations and offers proven experience building, operating and leading client-focused businesses.
H. Alexander Holmes. Mr. Holmes has been a Director since inception. He has degrees in law and accounting and spent 25 years in the tax practice of a nationally
recognized accounting firm and was a managing partner of one of its offices. He has over 44 years of experience as a tax professional and estate planning consultant and
has served on the boards and audit committees of several public companies. He is a retired certified public accountant and the founder of a tax and financial consulting
firm advising family businesses and high net worth individuals.
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Thomas Mann. Mr. Mann has been a Director since March 2013 and previously served as an Advisory Board Member since November 2012. He has over 45 years of
asset management and banking experience and is currently a private investor. He is a former managing director of an investment bank.
Steve E. Moss. Mr. Moss has been a Director since inception. He has over 31 years of public accounting experience advising businesses and high net worth individuals.
He is a certified public accountant and is currently a principal of an accounting firm and a manager of a real estate investment partnership.
Gregory S. Sellers. Mr. Sellers has been a Director since inception. He has over 26 years of experience in finance, including public accounting, and has held positions in
private companies as a chief financial officer and vice president of finance. He is currently the chief financial officer and chief operating officer of a sales and marketing
firm in the senior housing industry.
BOARD COMPOSITION AND LEADERSHIP STRUCTURE
Each Board of Directors consists of five individuals, four of whom are Independent Directors. The Chairman of the Board of Directors, Mr. David B. Perkins, is an
Interested Director and serves as liaison for communications between the Directors and the Funds’ management and service providers. Each Board currently does not
have a lead Independent Director.
Each Board believes that its structure facilitates the orderly and efficient flow of information to the Directors from the Investment Managers and other service providers
with respect to services provided to the Funds, potential conflicts of interest that could arise from these relationships and other risks that the Funds may face. Each Board
further believes that its structure allows all of the Directors to participate in the full range of the Board’s oversight responsibilities. Each Board believes that the orderly
and efficient flow of information and the ability to bring each Director’s talents to bear in overseeing the Funds’ operations is important, in light of the size and
complexity of the Funds and the risks that the Funds face. Each Board and its committees review their structure regularly, to help ensure that it remains appropriate as the
business and operations of the Funds, and the environment in which the Funds operate, changes.
BOARD OF DIRECTORS’ ROLE IN RISK OVERSIGHT OF THE FUNDS
Each Board oversees risk management for the Funds directly and, as to certain matters, through its committees. The Board exercises its oversight in this regard primarily
through requesting and receiving reports from and otherwise working with the Funds’ senior officers (including the Funds’ President, Chief Compliance Officer and
Treasurer), portfolio management and other personnel of the Investment Managers, the Funds’ independent auditors, legal counsel and personnel from the Funds’ other
service providers. Each Board has adopted, on behalf of the Funds, and periodically reviews with the assistance of the Funds’ Chief Compliance Officer, policies and
procedures designed to address certain risks associated with the Funds’ activities. In addition, the Investment Managers and the Funds’ other service providers also have
adopted policies, processes and procedures designed to identify, assess and manage certain risks associated with the Funds’ activities, and the Board receives reports from
service providers with respect to the operation of these policies, processes and procedures as required and/or as the Board deems appropriate.
COMMITTEES
Each Board’s Audit Committee is comprised of the Independent Directors. Each Audit Committee recommends the selection of the independent registered public
accounting firm to its respective Board. It also (i) reviews the scope and results of audits and the audit fees charged, (ii) reviews reports from the applicable Fund’s
independent registered public accounting firm regarding the adequacy of that Fund’s internal accounting procedures and controls and (iii) establishes a separate line of
communication between the applicable Fund’s independent registered public accounting firm and its Independent Directors. Meetings of the Audit Committee may be
held in person or by telephone conference call, as necessary.
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Based on an Audit Committee’s recommendation, each Board, including a majority of the Independent Directors, selected Cohen & Company, Ltd. as independent
registered public accounting firm of each Fund, and in such capacity it will audit the Funds’ annual financial statements and financial highlights. Cohen & Company, Ltd.
currently serves and may in the future serve as independent registered public accounting firm for other pooled investment vehicles managed by the Investment Managers
or their affiliates. It may also, currently or in the future, serve as independent registered public accounting firm for certain of the Adviser Funds, or for other clients of the
Advisers.
The Independent Directors of each Board meet separately to consider, evaluate and make recommendations to the full Board of Directors concerning (i) all contractual
arrangements with service providers to the applicable Fund, including investment advisory, administrative, transfer agency, custodial and distribution services, and (ii) all
other matters in which the applicable Fund, the Investment Managers or their affiliates has any actual or potential conflict of interest with the Funds.
During the fiscal year ended March 31, 2018, the Audit Committee of each Fund met two times, respectively.
OWNERSHIP OF UNITS
Set forth in the table below is the dollar range of the beneficial shares owned by each Director as of December 31, 2017 in each Fund.

Name of Director

Dollar Value of
Units in the
Core Alternatives
Institutional Fund

Dollar Value of
Units in the TEI
Institutional Fund

Aggregate Dollar Value
of Units in all
Registered
Investment Companies
Overseen by Director
in Family of
Investment Companies

Over $100,000
Over $100,000
Over $100,000
None
None

$10,001-$50,000
None
None
None
None

Over $100,000
Over $100,000
Over $100,000
None
None

David B. Perkins
H. Alexander Holmes
Thomas Mann
Steve E. Moss
Gregory S. Sellers

As of July 1, 2018, the Directors and the Officers of each Fund as a group owned an aggregate of 16,212.628 Units or 2.3% of the outstanding Units of the Core
Alternatives Institutional Fund and less than 1% of the TEI Institutional Fund.
TEI Institutional Fund

% of Fund

Alaska Laborers Employers Retirement Trust Fund
Northwest Iron Workers Retirement Trust

7.1%
9.0%

DIRECTOR, ADVISORY BOARD MEMBER AND OFFICER COMPENSATION
The Funds pay no salaries or compensation to their Interested Director. Each Independent Director will receive an annual retainer of $74,412 from the Master Fund for his
services as a Director and member of the Audit Committees of the Funds and the Master Fund. The Chief Compliance Officer will also receive an annual retainer of
$53,500 for his duties as chief compliance officer of the Funds. The Interested Director receives no fees or other compensation from the Funds. All Directors are
reimbursed by the Funds for their reasonable travel and out-of-pocket expenses relating to attendance at meetings of the applicable Fund’s Board of Directors or
committee meetings. The Directors do not receive any pension or retirement benefits from the Funds. The officers of the Funds do not receive any additional
compensation from the Funds or the Master Fund. Advisory Board Members, if any, are paid the same fees payable to Board directors and their expenses are reimbursed
in accordance with existing Board expense reimbursement policies.
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The following table sets forth certain information regarding the compensation of the Funds’ Directors and each of the three highest paid officers or any unaffiliated person
of each Fund with aggregate compensation from each Fund in excess of $60,000 for the fiscal year ended March 31, 2018.
Aggregate
Compensation
from the Core
Alternatives
Institutional Fund

Name of Person, Position
H. Alexander Holmes
Thomas Mann
Steve E. Moss
Gregory S. Sellers

$
$
$
$

Aggregate
Compensation
from the TEI
Institutional Fund
0
0
0
0

$
$
$
$

0
0
0
0

Total Compensation
from Funds and
Fund
Complex Paid to
Directors
$
90,000
$
90,000
$
90,000
$
90,000

CODES OF ETHICS
The Funds, the Investment Managers and the Distributor have each adopted a code of ethics governing personal securities transactions (each a “Code” and collectively,
the “Codes”). The Codes are designed to detect and prevent improper personal trading by their personnel, including investment personnel that might compete with or
otherwise take advantage of a Fund’s portfolio transactions. Covered persons include the Directors and the officers of the Funds and directors of the Investment
Managers, as well as employees of the Investment Managers and the Distributor having knowledge of the investments and investment intentions of the Funds. The Codes
permit persons subject to the Codes to invest in securities, including securities that may be purchased or held by a Fund, subject to a number of restrictions and controls.
Compliance with the Codes is carefully monitored and enforced.
The Codes are included as exhibits to each Fund’s registration statement filed with the SEC and can be reviewed and copied at the SEC’s Public Reference Room in
Washington, D.C. Information on the operation of the Public Reference Room may be obtained by calling the SEC at 1-202-551-8090. The Codes are available on the
EDGAR database on the SEC’s Internet site at http://www.sec.gov, and also may be obtained, after paying a duplicating fee, by electronic request at the following email
address: publicinfo@sec.gov, or by writing the SEC’s Public Reference Section, Washington, D.C. 20549-0102.
PROXY VOTING POLICIES AND PROCEDURES
The Core Alternatives Institutional Fund invests substantially all of its investable assets in the Master Fund. The TEI Institutional Fund invests substantially all of its
investable assets in the Offshore Fund, and the Offshore Fund in turn invests in the Master Fund. The Master Fund invests substantially all of its assets in Adviser
Accounts and securities of Adviser Funds, which include, but are not limited to, private partnerships, limited liability companies or similar entities managed by Advisers
(commonly referred to as “hedge funds,” “private equity funds” or “private funds”). Investments in Adviser Funds do not typically convey traditional voting rights to the
holder and the occurrence of corporate governance or other notices for this type of investment is substantially less than that encountered in connection with registered
equity securities. On occasion, however, the Investment Managers and/or the Master Fund may receive notices from such Adviser Funds seeking the consent of holders in
order to materially change certain rights within the structure of the security itself or change material terms of the Adviser Funds’ limited partnership agreement, limited
liability company operating agreement or similar agreement with investors. To the extent that the Master Fund receives notices or proxies from Adviser Funds (or
receives proxy statements or similar notices in connection with any other portfolio securities), the Master Fund has delegated proxy voting responsibilities with respect to
the Master Fund’s portfolio securities to the Investment Managers, subject to the Board’s general oversight and with the direction that proxies should be voted consistent
with the Master Fund’s best economic interests. In general, the Investment Managers believes that voting proxies in accordance with the policies described below will be
in the best interests of the Funds. If an analyst, trader or partner of the Investment Managers believe that voting in accordance with stated proxy-voting guidelines would
not be in the best interests of a Fund, the proxy will be referred to Hatteras Funds’ Chief Compliance Officer for a determination of how such proxy should be voted.
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The Investment Managers will generally vote to support management recommendations relating to routine matters such as the election of directors (where no corporate
governance issues are implicated), the selection of independent auditors, an increase in or reclassification of common stock, the addition or amendment of
indemnification provisions in the company’s charter or by-laws, changes in the board of directors and compensation of outside directors. The Investment Managers will
generally vote in favor of management or shareholder proposals that the Investment Managers believe will maintain or strengthen the shared interests of shareholders and
management, increase shareholder value, maintain or increase shareholder influence over the company’s board of directors and management and maintain or increase the
rights of shareholders.
On non-routine matters, the Investment Managers will generally vote in favor of management proposals for mergers or reorganizations, reincorporation plans, fair-price
proposals and shareholder rights plans so long as such proposals are in the best economic interests of the Master Fund.
If a proxy includes a matter to which none of the specific policies described above or in the Investment Managers’ stated proxy-voting guidelines is applicable or a matter
involving an actual or potential conflict of interest as described below, the proxy will be referred to Hatteras Funds’ Chief Compliance Officer for a determination of how
such proxy should be voted.
In exercising its voting discretion, the Investment Managers and their employees will seek to avoid any direct or indirect conflict of interest presented by the voting
decision. If any substantive aspect or foreseeable result of the matter to be voted on presents an actual or potential conflict of interest involving the Investment Managers
(or an affiliate of the Investment Managers), any issuer of a security for which the Investment Managers (or an affiliate of the Investment Managers) acts as sponsor,
advisor, manager, custodian, distributor, underwriter, broker or other similar capacity or any person with whom the Investment Managers (or an affiliate of the Investment
Managers) has an existing material contract or business relationship not entered into in the ordinary course of business (the Investment Managers and such other persons
having an interest in the matter being called “Interested Persons”), the Investment Managers will make written disclosure of the conflict to the Independent Directors of
the Master Fund indicating how the Investment Managers propose to vote on the matter and the reasons for doing so. If the Investment Managers do not receive timely
written instructions as to voting or non-voting on the matter from the Master Fund’s Independent Directors, the Investment Managers may take any of the following
actions which they deem to be in the best interests of the Fund: (i) engage an independent third party to determine whether and how the proxy should be voted and vote or
refrain from voting on the matter as determined by the third party; (ii) vote on the matter in the manner proposed to the Independent Directors if the vote is against the
interests of all Interested Persons; or (iii) refrain from voting on the matter.
The voting rights of members of the Master Fund are substantially similar to those of the Partners of the Funds. Whenever a Fund, as a member of the Master Fund, is
requested to vote on matters pertaining to the Master Fund, the Fund will seek voting instructions from its Partners and will vote its Master Fund interest for or against
such matters proportionately to the instructions to vote for or against such matters received from its Partners. In the event that a Fund does not receive voting instructions
from its Partners, the portion of that Fund’s Master Fund interest allocable to such Partners will be voted in the same proportions as the portion with respect to which it
has received voting instructions.
The Master Fund and the Funds are required to file Form N-PX, with their complete proxy voting record for the twelve months ended June 30, no later than August 31 of
each year. Each of the Funds’ and the Master Fund’s Form N-PX filing are available: (i) without charge, upon request, by calling 1-800-390-1560, or (ii) by visiting the
SEC’s website at www.sec.gov.
INVESTMENT MANAGEMENT SERVICES
Hatteras Funds, the investment manager to the Master Fund, and Portfolio Advisors, the sub-advisor to the Master Fund, are subject to the ultimate supervision of and
subject to any policies established by the Board. Hatteras Funds is a Delaware limited partnership majority owned and controlled by David B. Perkins, President and
Chief Executive Officer of Hatteras Funds. The BPM Family Trust owns 15% of Portfolio Advisors.
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The following table sets forth the name, position and principal occupation of each affiliated person of the Funds that is also an affiliated person of Hatteras Funds.
Name

Principal Occupation with Hatteras Funds

Position with each of the Funds

David B. Perkins

Chief Executive Officer

President and Chairman of the Board of Directors

Jessica R. Sherburne

Head of Operations

Secretary

Candi Hughes

Controller

Treasurer

Andrew P. Chica

Chief Compliance Officer

Chief Compliance Officer

The Investment Managers are responsible for the selection of Advisers and the allocation of the assets of the Master Fund for investment among the Advisers. In addition,
the Investment Managers are responsible for investing the cash portion of each Fund’s assets not invested in the Master Fund.
The Master Fund and Hatteras Funds entered into an investment advisory agreement dated as of March 10, 2016 (the “Investment Management Agreement”). The Master
Fund, Hatteras Funds and Portfolio Advisors also entered into an investment sub-advisory agreement dated as of July 1, 2017 (the “Sub-Advisory Agreement”, and
together with the Investment Management Agreement, the “Agreements”). Pursuant to the terms of the Agreements, the Investment Managers are responsible for
developing, implementing and supervising the Master Fund’s investment program and in connection therewith shall regularly provide investment advice and
recommendations to the Master Fund with respect to its investments, investment policies and purchases and sales of securities for the Master Fund and arranging for the
purchase and sale of such securities. The Investment Managers are authorized, subject to the approval of the Board, to retain one or more of their affiliates to assist them
in providing investment management services.
Advisers will charge the Master Fund asset-based fees, and certain Advisers will also be entitled to receive performance-based fees or allocations. Such fees and
performance-based compensation are in addition to the fees charged to the Master Fund by Hatteras Funds. An investor in the Core Alternatives Institutional Fund bears a
proportionate share of the expenses of the Master Fund and the Core Alternatives Institutional Fund and, indirectly, similar expenses of the Adviser Funds. An investor in
the TEI Institutional Fund bears a proportionate share of the expenses of the Master Fund, the Offshore Fund and the TEI Institutional Fund and, indirectly, similar
expenses of the Adviser Fund. Investors could avoid the additional level of fees and expenses at the Master Fund, Offshore Fund and Fund level by investing directly with
the Adviser Funds, although access to many Adviser Funds may be limited or unavailable.
In consideration of the advisory and other services provided by Hatteras Funds to the Master Fund pursuant to the Investment Management Agreement, the Master Fund
pays Hatteras Funds a monthly management fee (the “Management Fee”) equal to 1/12th of 1.00% (1.00% on an annualized basis) of the aggregate value of the Master
Fund’s net assets as of the end of each month. In the case of a partial month, the Management Fee will be based on the number of days during the month in which
Hatteras Funds invested Master Fund assets. The Management Fee will be paid to Hatteras Funds out of the capital account of each limited partner of the Master Fund
before giving effect to any repurchase of interests in the Master Fund and will decrease the net profits or increase the net losses of the Master Fund that are credited to or
debited against the capital accounts of its limited partners. The Management Fee will be computed as a percentage of the capital account of each limited partner of the
Master Fund, valued based on the net assets of the Master Fund as of month end. Net assets means the total value of all assets of the Master Fund, less an amount equal to
all accrued debts, liabilities and obligations of the Master Fund. Under the Sub-Advisory Agreement, Portfolio Advisors is entitled to receive a percentage of the
management fee received by Hatteras Funds.
So long as the Core Alternatives Institutional Fund invests its investable assets in the Master Fund, the Core Alternatives Institutional Fund’s Partners bear an indirect
share of the Investment Management Fee through the Core Alternatives Institutional Fund’s investment in the Master Fund. So long as the TEI Institutional Fund invests
its investable assets in the Master Fund through the Offshore Fund, the TEI Institutional Fund’s Partners bear an indirect share of the Investment Management Fee
through the TEI Institutional Fund’s investment in the Master Fund through the Offshore Fund.
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In addition to the Management Fee, effective June 30, 2008, the General Partner is allocated a performance allocation equal to 10% of the amount by which net new
profits of the limited partner interests of the Master Fund exceed the non-cumulative “hurdle amount,” which is calculated as of the last day of the preceding calendar
year of the Master Fund at a rate equal to the yield-to-maturity of the 90 day U.S. Treasury Bill as reported by the Wall Street Journal for the last business day of the
preceding calendar year (the “Performance Allocation”). The Performance Allocation is made on a “peak to peak,” or “high watermark” basis, which means that the
Performance Allocation is made only with respect to new net profits. If the Master Fund has a net loss in any period followed by a net profit, no Performance Allocation
will be made with respect to such subsequent appreciation until such net loss has been recovered. Because the Performance Allocation and the “high watermark” is
calculated at the Master Fund level, a Partner of a Fund may bear a pro rata portion of a Performance Allocation when such Partner has net losses. Conversely, Partners
who have positive performance may not bear any Performance Allocation during periods when the Fund has negative performance or is below its “high watermark.” The
General Partner makes payments to Portfolio Advisors equal to a portion of the Performance Allocation it receives from the Master Fund.
The continuation of the Investment Management Agreement was approved by the Master Fund Board (including a majority of the Independent Directors) at a meeting
held in person on March 8, 2018. The Sub-Advisory Agreement was also approved by the Master Fund Board (including a majority of the Independent Directors) at a
meeting held in person on February 27, 2017 and approved by Partners of the Funds and the limited partners of the Master Fund effective as of June 13, 2017. Discussion
regarding the basis for the Master Fund’s approval of the Investment Management Agreement is available in the Master Fund’s annual report for the period ended March
31, 2018. Discussion regarding the basis for the Master Fund Board’s approval of the Sub-Advisory Agreement is available in the Master Fund’s annual report for the
period ending March 31, 2017. Each of the Investment Management Agreement and the Sub-Advisory Agreement has an initial term of two years from the date of their
execution, and will continue in effect from year to year thereafter if such continuance is approved annually by the Master Fund Board or by vote of a majority of the
Partners of the Master Fund, provided that in either event the continuance is also approved by a majority of the Independent Directors by vote cast in person at a meeting
called for the purpose of voting on such approval. The Investment Management Agreement is terminable without penalty on not more than 60 days’ nor less than 30 days’
prior written notice by the Master Fund Board, by vote of a majority of the interests of the Master Fund or by Hatteras Funds. The Sub-Advisory Agreement is terminable
without penalty on 60 days’ prior written notice by the Master Fund Board, by vote of a majority of the interests of the Master Fund or by Portfolio Advisors or Hatteras
Funds. The Sub-Advisory Agreement provides that it shall terminate automatically should the Investment Management Agreement terminate for any reason. Each of the
Agreements also provides that it will terminate automatically in the event of its “assignment,” as defined by the 1940 Act and the rules thereunder.
The Investment Management Agreement generally provides that in the absence of willful misfeasance, bad faith or gross negligence in the performance of its duties or
reckless disregard of its obligations and duties under the Investment Management Agreement, Hatteras Funds is not liable to any Fund or to any investor for any loss the
Master Fund sustains for any investment, adoption of any investment policy, or the purchase, sale or retention of any security. In addition, it provides that Hatteras Funds
may act as investment manager for any other person, firm or corporation and use the name “Hatteras” in connection with other investment companies for which it may act
as investment manager or general distributor. If Hatteras Funds, LP shall no longer act as investment manager of the Master Fund, it may withdraw the right of the Funds
to use the name “Hatteras” as part of their name.
The Sub-Advisory Agreement generally provides that in the absence of willful misfeasance, bad faith or gross negligence in the performance of its duties or reckless
disregard of its obligations and duties under the Sub-Advisory Agreement, Portfolio Advisors is not liable to Hatteras Funds, or any Fund or to any investor for any loss
the Master Fund sustains for any investment, adoption of any investment policy, or the purchase, sale or retention of any security. In addition, it provides that Portfolio
Advisors may act as investment manager for any other person, firm or corporation.
The Investment Managers or their designees maintain the Master Fund’s accounts, books and other documents required to be maintained under the 1940 Act at the
principal business office of the Investment Managers.
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Each Fund’s advisory fee and performance allocation for the last three fiscal years/periods was as follows:
ADVISORY FEE and PERFORMANCE ALLOCATION
Year ended
Year ended
Year ended
March 31, 2018
March 31, 2017
March 31, 2016
$
773,075 $
1,117,442 $
1,434,153
$
2,081,765 $
3,034,171 $
3,825,615

FUND
Core Alternatives Institutional Fund
TEI Institutional Fund

PORTFOLIO MANAGERS - OTHER ACCOUNTS MANAGED BY THE PORTFOLIO MANAGERS
The following table provides information about portfolios and accounts, other than the Master Fund, for which the members of the Investment Managers’
investment committee (the “Investment Committee”) are primarily responsible for the day-to-day portfolio management as of March 31, 2018:

NAME OF
INVESTMENT
COMMITTEE
MEMBERS
Michael P. Hennen

Brian P. Murphy

TYPE OF
ACCOUNTS
Registered Investment Companies
Other Pooled Investment Vehicles
Other Accounts

TOTAL #
OF
ACCOUNTS
MANAGED
3
5
0

Registered Investment Companies
Other Pooled Investment Vehicles
Other Accounts

1
0
0

# OF ACCOUNTS
MANAGED FOR
WHICH
ADVISORY
FEE IS BASED
ON
TOTAL ASSETS PERFORMANCE
$
510,400,477
0
$
50,909,368
0
$
0
0

TOTAL ASSETS
FOR
WHICH
ADVISORY
FEE IS BASED
ON
PERFORMANCE
$
0
$
0
$
0

$
$
$

$
$
$

482,351,699
0
0

0
0
0

0
0
0

PORTFOLIO MANAGERS - POTENTIAL CONFLICTS OF INTERESTS
Messrs. Hennen and Murphy are responsible for managing other accounts, including proprietary accounts, separate accounts and other pooled investment vehicles. They
may manage separate accounts or other pooled investment vehicles which may have materially higher or different fee arrangements than the registrant and may also be
subject to performance-based fees. The side-by-side management of these separate accounts and pooled investment vehicles may raise potential conflicts of interest
relating to cross trading and the allocation of investment opportunities. The Investment Managers have a fiduciary responsibility to manage all client accounts in a fair
and equitable manner. The Investment Managers seek to provide best execution of all securities transactions and to allocate investments to client accounts in a fair and
timely manner. To this end, the Investment Managers have developed policies and procedures designed to mitigate and manage the potential conflicts of interest that may
arise from side-by-side management.
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PORTFOLIO MANAGERS - COMPENSATION
The compensation of the portfolio managers may include a combination of the following: (i) fixed annual salary; (ii) a variable portion of the Management Fee paid by
the Master Fund to Hatteras Funds; and (iii) a variable portion of any Performance Allocation allocated to the General Partner of the Master Fund. The Performance
Allocation is equal to 10% of the excess of the new net profits of the partner interests in the Master Fund (calculated and accrued monthly and payable annually and
calculated separately for the Core Alternatives Institutional Fund, the TEI Institutional Fund and each other fund that serves as a feeder fund to the Master Fund) over the
yield-to-maturity of the 90 day U.S. Treasury Bill as reported by the Wall Street Journal for the last business day of the preceding calendar year.
PORTFOLIO MANAGERS - SECURITIES OWNERSHIP
The following table sets forth the dollar range of equity securities beneficially owned by each member of the Investment Committee in the Funds as of March 31, 2018:
Dollar Range of
Core Alternatives
Institutional Fund

Dollar Range of
TEI Institutional Fund

Michael P. Hennen

None

None

Brian Murphy

None

None

Name of Investment
Committee Member

CONFLICTS OF INTEREST RELATING TO THE INVESTMENT MANAGERS
The Investment Managers may provide investment advisory and other services, directly and through affiliates, to various entities and accounts other than the Master Fund
(“Other Accounts”). The Investment Managers expect to employ an investment program for the Master Fund that is substantially similar to the investment program
employed by the Investment Managers for certain Other Accounts. As a general matter, the Investment Managers will consider participation by each Fund (through its
investment in the Master Fund) in all appropriate investment opportunities that are under consideration for those Other Accounts. There may be circumstances, however,
under which the Investment Managers will cause one or more Other Accounts to commit a larger percentage of their respective assets to an investment opportunity than
to which the Investment Managers will commit the Master Fund’s assets. There also may be circumstances under which the Investment Managers will consider
participation by Other Accounts in investment opportunities in which the Investment Managers do not intend to invest on behalf of the Master Fund, or vice versa.
The Investment Managers will evaluate for the Master Fund and for each Other Account a variety of factors that may be relevant in determining whether a particular
investment opportunity or strategy is appropriate and feasible for the Master Fund or Other Account at a particular time, including, but not limited to, the following: (1)
the nature of the investment opportunity taken in the context of the other investments at the time; (2) the liquidity of the investment relative to the needs of the particular
entity or account; (3) the availability of the opportunity (i.e., size of obtainable position); (4) the transaction costs involved; and (5) the investment or regulatory
limitations applicable to the particular entity or account. Because these considerations may differ for the Master Fund and the Other Accounts in the context of any
particular investment opportunity, the investment activities of the Master Fund and the Other Accounts may differ from time to time. In addition, the fees and expenses of
the Master Fund will differ from those of the Other Accounts. Accordingly, the future performance of each Fund, the Offshore Fund, the Master Fund, and the Other
Accounts will vary.
When the Investment Managers determine that it would be appropriate for the Master Fund and one or more Other Accounts to participate in an investment, they will
attempt to place and allocate orders on a basis that the Investment Managers believe to be fair and equitable, consistent with their responsibilities under applicable law.
Decisions in this regard are necessarily subjective and there is no requirement that the Master Fund participate, or participate to the same extent as the Other Accounts, in
all investments or trades. However, no participating entity or account will receive preferential treatment over any other and the Investment Managers will take steps to
ensure that no participating entity or account will be systematically disadvantaged by the aggregation, placement and allocation of orders and investments.
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Situations may occur, however, where the Master Fund could be disadvantaged because of the investment activities conducted by the Investment Managers for the Other
Accounts. Such situations may be based on, among other things, the following: (1) legal restrictions or other limitations (including limitations imposed by Advisers with
respect to Adviser Funds) on the combined size of positions that may be taken for the Master Fund and the Other Accounts, thereby limiting the size of the Master Fund’s
position or the availability of the investment opportunity; (2) the difficulty of liquidating an investment for the Master Fund and the Other Accounts where the market
cannot absorb the sale of the combined positions; and (3) the determination that a particular investment is warranted only if hedged with an option or other instrument and
there is a limited availability of such options or other instruments. In particular, the Master Fund may be legally restricted from entering into a “joint transaction” (as
defined in the 1940 Act) with the Other Accounts with respect to the securities of an issuer without first obtaining exemptive relief from the SEC.
Directors, officers, employees and affiliates of the Investment Managers may buy and sell securities or other investments for their own accounts and may have actual or
potential conflicts of interest with respect to investments made on behalf of the Master Fund. As a result of differing trading and investment strategies or constraints,
positions may be taken by directors, officers, employees and affiliates of the Investment Managers, or by the Investment Managers for the Other Accounts, that are the
same, different or made at a different time than positions taken for the Master Fund.
Except in accordance with applicable law, the Investment Managers and their affiliates are not permitted to buy securities or other property from, or sell securities or other
property to, a Fund or the Master Fund. However, subject to certain conditions imposed by applicable rules under the 1940 Act, the Master Fund may effect certain
principal transactions in securities with one or more accounts managed by the Investment Managers, except for accounts as to which either of the Investment Managers or
any of their affiliates serves as a general partner or as to which they may be deemed to be an affiliated person (or an affiliated person of such a person), other than an
affiliation that results solely from either of the Investment Managers or one of their affiliates serving as an investment adviser to the account. These transactions would be
made in circumstances where the Investment Managers have determined it would be appropriate for both the Master Fund to purchase (or sell), and for another account to
sell (or purchase), the same security or instrument on the same day.
Future investment activities of the Investment Managers and their affiliates, and of their respective directors, officers or employees, may give rise to additional conflicts
of interest.
CONFLICTS OF INTEREST RELATING TO ADVISERS
The Investment Managers anticipate that each Adviser will consider participation by the applicable Adviser Fund (references in this section to Adviser Fund include
Adviser Account as defined in the section entitled “CERTAIN PORTFOLIO SECURITIES AND OTHER OPERATING POLICIES”) in all appropriate investment
opportunities that are also under consideration for investment by the Adviser for other investment funds and accounts managed by the Adviser (“Adviser Managed
Accounts”) that pursue investment programs similar to that of the applicable Adviser Fund or the Master Fund. However, there can be no guarantee or assurance that
Advisers will follow such practices or that an Adviser will adhere to, and comply with, its stated practices, if any. In addition, circumstances may arise under which an
Adviser will cause its Adviser Managed Accounts to commit a larger percentage of their assets to an investment opportunity than to which the Adviser will commit assets
of the Adviser Fund. Circumstances may also arise under which an Adviser will consider participation by its Adviser Managed Accounts in investment opportunities in
which the Adviser intends not to invest on behalf of the Adviser Fund, or vice versa.
Situations may occur where the Master Fund could be disadvantaged by investment activities conducted by the Adviser for the Adviser Managed Accounts. These
situations may arise as a result of, among other things: (1) legal restrictions on the combined size of positions that may be taken for an Adviser Fund in which a Fund
and/or Adviser Managed Accounts participate (collectively, “Co-Investors” and, individually, a “Co-Investor”), limiting the size of the Adviser Fund’s position; (2) legal
prohibitions on the Co-Investors’ participating in the same instruments; (3) the difficulty of liquidating an investment for a Co-Investor when the market cannot absorb
the sale of the combined positions; and (4) the determination that a particular investment is warranted only if hedged with an option or other instrument and the
availability of those options or other instrument is limited.
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An Adviser may from time to time cause an Adviser Fund to effect certain principal transactions in securities with one or more Adviser Managed Accounts, subject to
certain conditions. For example, these transactions may be made in circumstances in which the Adviser determined it was appropriate for the Adviser Fund to purchase
and an Adviser Account to sell, or the Adviser Fund to sell and the Adviser Managed Account to purchase, the same security or instrument on the same day.
Each Adviser, its affiliates and their directors, officers and employees, may buy and sell securities or other investments for their own accounts, including interests in
Adviser Funds, and may have conflicts of interest with respect to investments made on behalf of an Adviser Fund in which the Master Fund participates. As a result of
differing trading and investment strategies or constraints, positions may be taken by directors, officers, employees and affiliates of the Adviser that are the same as,
different from or made at different times than positions taken for the Adviser Fund in which the Master Fund participates. Future investment activities of the Advisers, or
their affiliates, and the principals, partners, directors, officers or employees of the foregoing, may give rise to additional conflicts of interest that could disadvantage the
Master Fund, the Offshore Fund, a Fund and, ultimately, each Fund’s Partners.
Advisers or their affiliates may from time to time provide investment advisory or other services to private investment funds and other entities or accounts managed by the
Adviser or its affiliates. In addition, Advisers or their affiliates may from time to time receive research products and services in connection with the brokerage services
that brokers (including, without limitation, affiliates of the Adviser) may provide to one or more Adviser Accounts.
CERTAIN TAX CONSIDERATIONS
CORE ALTERNATIVES INSTITUTIONAL FUND
The following summarizes certain additional tax considerations generally affecting the Master Fund, the Core Alternatives Institutional Fund and the Partners that are not
described in the Prospectus. No attempt is made to present a detailed explanation of the tax treatment of the Master Fund, the Core Alternatives Institutional Fund or its
Partners, and the discussion here and in the Prospectus is not intended as a substitute for careful tax planning. Potential investors should consult their tax advisers with
specific reference to their own tax situation.
TAX TREATMENT OF MASTER FUND INVESTMENTS
In general, the Master Fund expects to act as a trader or investor, and not as a dealer, with respect to its securities transactions. A trader or investor is a person who buys
and sells securities for its own account. A dealer, on the other hand, is a person who purchases securities for resale to customers rather than for investment or speculation.
The Core Alternatives Institutional Fund expects to take the position that its securities trading activity constitutes a trade or business for federal income tax purposes.
Generally, the gains and losses recognized by a trader or investor on the sale of securities are capital gains and losses. Unless a “mark to market” election under Section
475 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”) is made, the Fund does not intend to make such an election, but Adviser Funds may make such
an election. Thus, subject to the treatment of certain currency exchange gains as ordinary income (see “Currency Fluctuations — ‘Section 988’ Gains or Losses” below)
and certain other transactions described below, the Master Fund expects that its gains and losses from its securities transactions typically will be capital gains and capital
losses. These capital gains and losses may be long-term or short-term depending, in general, upon the length of time the Master Fund 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.
The application of certain rules relating to short sales, to so-called “straddle” and “wash sale” transactions and to Section 1256 Contracts (defined below) may serve to
alter the manner in which the Master Fund’s holding period for a security is determined or may otherwise affect the characterization as short-term or long-term, and also
the timing of the recognition, of certain gains or losses. Moreover, the straddle rules and short sale rules may require the capitalization of certain related expenses of the
Master Fund.
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The maximum federal ordinary income tax rate for individuals is 39.6% and, in general, the maximum individual federal income tax rate for long-term capital gains and
qualified dividend income is 20% (unless the taxpayer elects to be taxed at ordinary rates in certain circumstances - see “Limitation on Deductibility of Interest and Short
Sale Expenses” below), although in all cases the actual rates may be higher due to the phase-out of certain tax deductions, exemptions and credits. 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. For corporate taxpayers,
the maximum federal income tax rate is 35%. Capital losses of a corporate taxpayer may be offset only against capital gains, but unused capital losses generally may be
carried back three years (subject to certain limitations) and carried forward five years.
In addition, U.S. individuals with modified adjusted gross income exceeding $200,000 ($250,000 for married individuals filing jointly) and trusts and estates with income
above certain thresholds are subject to a 3.8% “Medicare Contribution Tax” on their net investment income. Net investment income includes dividends, interest and
capital gains.
The Master Fund may realize ordinary income from dividends and the receipt or accruals of interest on securities. The Master Fund may hold debt obligations with
“original issue discount.” In such case, the Master Fund will be required to include amounts in taxable income on a current basis even though receipt of those amounts
may occur in a subsequent year. The Master Fund may also acquire debt obligations with “market discount.” Upon disposition of such an obligation, the Master Fund
generally will be required to treat gain realized as interest income to the extent of the market discount that accrued during the period the debt obligation was held by the
Master Fund. The Master Fund may realize ordinary income or loss with respect to its investments in partnerships engaged in a trade or business, if any. Income or loss
from transactions involving certain derivative instruments, such as swap transactions, will also generally constitute ordinary income or loss. Moreover, any gain
recognized from certain “conversion transactions” will be treated as ordinary income.1
Currency Fluctuations - “Section 988” Gains or Losses. To the extent that the Master Fund’s investments are made in securities denominated in a foreign currency, gain or
loss realized by the Master Fund frequently will be affected by the fluctuation in the value of such foreign currencies relative to the value of the dollar. Generally, gains or
losses with respect to the Master Fund’s investments in common stock of foreign issuers will be treated as capital gains or losses at the time of the disposition of the
stock. However, under Section 988 of the Code, gains and losses of the Master Fund on the acquisition and disposition of foreign currency (e.g., the purchase of foreign
currency and subsequent use of the currency to acquire stock) generally will be treated as ordinary income or loss. Moreover, under Section 988, gains or losses on
disposition of debt securities denominated in a foreign currency to the extent attributable to fluctuation in the value of the foreign currency between the date of acquisition
of the debt security and the date of disposition will be treated as ordinary income or loss. Similarly, gains or losses attributable to fluctuations in exchange rates that occur
between the time the Master Fund accrues interest or other receivables or accrues expenses or other liabilities denominated in a foreign currency and the time the Master
Fund actually collects such receivables or pays such liabilities may be treated as ordinary income or ordinary loss.
As indicated above (see “INVESTMENT POLICIES AND PRACTICES”), the Master Fund may acquire foreign currency forward contracts, enter into foreign currency
futures contracts and acquire put and call options on foreign currencies. Generally, foreign currency regulated futures contracts and option contracts that qualify as
“Section 1256 Contracts” (see “Section 1256 Contracts” below), will not be subject to ordinary income or loss treatment under Section 988. However, if the Master Fund
acquires currency futures contracts or option contracts that are not Section 1256 Contracts, or any currency forward contracts, any gain or loss realized by the Core
Alternatives Institutional Fund with respect to such instruments will be ordinary, unless (i) the contract is a capital asset in the hands of the Master Fund and is not a part
of a straddle transaction and (ii) the Master Fund makes an election (by the close of the day the transaction is entered into) to treat the gain or loss attributable to such
contract as capital gain or loss.
1

Generally, a conversion transaction is one of several enumerated transactions where substantially all of the taxpayer’s return is attributable to the time value of the net
investment in the transaction. The enumerated transactions are (1) the holding of any property (whether or not actively traded) and entering into a contract to sell such
property (or substantially identical property) at a price determined in accordance with such contract, but only if such property was acquired and such contract was
entered into on a substantially contemporaneous basis, (2) certain straddles, (3) generally any other transaction that is marketed or sold on the basis that it will have
the economic characteristics of a loan but the interest-like return would otherwise be taxed as capital gain or (4) any other transaction specified in Regulations.
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Section 1256 Contracts. In the case of Section 1256 Contracts, the Code generally applies a “mark to market” system of taxing unrealized gains and losses on such
contracts and otherwise provides for special rules of taxation. A Section 1256 Contract includes certain regulated futures contracts, certain foreign currency forward
contracts, and certain options contracts. Under these rules, Section 1256 Contracts held by the Master Fund at the end of each taxable year of the Master Fund are treated
for federal income tax purposes as if they were sold by the Master Fund for their fair market value on the last business day of the taxable year. The net gain or loss, if any,
resulting from such deemed sales (known as “marking to market”), together with any gain or loss resulting from actual sales of Section 1256 Contracts, must be taken
into account by the Master Fund in computing its taxable income for such year. If a Section 1256 Contract held by the Master Fund at the end of a taxable year is sold in
the following year, the amount of any gain or loss realized on such sale will be adjusted to reflect the gain or loss previously taken into account under the “mark to
market” rules.
Capital gains and losses from such Section 1256 Contracts 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. Such gains and losses will be taxed under the general rules described above. Gains and losses from certain foreign
currency transactions will be treated as ordinary income and losses. (See “Currency Fluctuations — ‘Section 988’ Gains or Losses” above.) If an individual taxpayer
incurs a net capital loss for a year, the portion thereof, if any, that consists of a net loss on 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.
Mixed Straddle Election. The Code allows a taxpayer to elect to offset gains and losses from positions that 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, the Master Fund 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 year, 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 the Master Fund will be accepted by the Service.
Short Sales. Gain or loss from a short sale of property is generally considered as capital gain or loss to the extent the property used to close the short sale constitutes a
capital asset in the Master Fund’s hands. Except with respect to certain situations where the property used to close a short sale has a long-term holding period on the date
the short sale is entered into, gains on short sales generally are short-term capital gains. A loss on a short sale will be treated as a long-term capital loss if, on the date of
the short sale, “substantially identical property” has been held by the Master Fund for more than one year. In addition, these rules may also terminate the running of the
holding period of “substantially identical property” held by the Master Fund.
Gain or loss on a short sale will generally not be realized until such time that the short sale is closed. However, if the Master Fund takes a short sale position with respect
to stock, certain debt obligations or partnership units that have appreciated in value and thereafter acquires property that is the same as or substantially identical to the
property sold short, the Core Alternatives Institutional Fund generally will recognize gain on the date of that acquisition as if the short sale were closed on such date with
such property. Similarly, if the Master Fund holds an appreciated financial position with respect to stock, certain debt obligations, or partnership units and then enters into
a short sale with respect to the same or substantially identical property, the Master Fund generally will recognize gain as if the appreciated financial position were sold at
its fair market value on the date the Master Fund enters into the short sale. The subsequent holding period for any appreciated financial position that is subject to these
constructive sale rules will be determined as if the position were acquired on the date of the constructive sale.
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Effect of Straddle Rules on Partners’ Securities Positions. The Service may treat certain positions in securities held (directly or indirectly) by a Partner and his indirect
interest in similar securities held by the Master Fund as “straddles” for federal income tax purposes. The application of the “straddle” rules in such a case could affect a
Partner’s holding period for the securities involved and may defer the recognition of losses with respect to such securities.
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, any long-term capital gain is excluded from net investment income unless the taxpayer
elects to pay tax on such amount at ordinary income tax rates.
For purposes of this provision, the Core Alternatives Institutional Fund’s and Master Fund’s activities will generally be treated as giving rise to investment income for a
Partner, and the investment interest limitation will apply to a noncorporate Partner’s share of the interest and short sale expenses attributable to the Master Fund’s
operation. In such case, a noncorporate Partner will be denied a deduction for all or part of that portion of his allocable share of the Core Alternatives Institutional Fund’s
ordinary losses attributable to interest and short sale expenses unless he has sufficient investment income from all sources including the Core Alternatives Institutional
Fund and Master Fund. A Partner who cannot deduct losses currently as a result of the application of Section 163(d) will be entitled to carry forward those losses to future
years, subject to the same limitation. The investment interest limitation will also apply to interest paid by a noncorporate Partner on money borrowed to finance his
investment in the Core Alternatives Institutional Fund. Potential investors are advised to consult with their own tax advisers with respect to the application of the
investment interest limitation in their particular tax situations.
Deductibility of the Core Alternatives Institutional Fund Investment Expenditures and Certain Other Expenditures. Investment expenses (e.g., investment advisory fees)
of an individual, trust or estate are miscellaneous itemized deductions that are deductible only to the extent they exceed 2% of adjusted gross income and are not
deductible at all for alternative minimum tax purposes. The itemized deductions of individuals with income over an inflation-adjusted amount (for 2017, the amount is
$313,800 for married couples filing joint federal income tax returns) will be reduced by the lesser of (i) 3% of the excess of their adjusted gross income over the specified
amount or (ii) 80% of the amount of the itemized deductions otherwise allowable for the taxable year.
These limitations on deductibility should not apply to a noncorporate Partner’s share of the expenses of the Master Fund to the extent that the Master Fund is engaged, as
it expects to be, in a trade or business within the meaning of the Code. Although the Master Fund intends to treat its expenses as not being subject to the foregoing
limitations on deductibility, there can be no assurance that the Service may not treat such expenses as investment expenses that are subject to the limitations. The IRS has
issued a ruling indicating that it intends to treat the expenses of upper-tier partnerships in a master-feeder structure, such as the expenses of the Core Alternatives
Institutional Fund, as investment expenses that Partners must treat as subject to the limitations on miscellaneous itemized deductions.
The consequences of these limitations will vary depending upon the particular tax situation of each taxpayer. Accordingly, noncorporate Partners should consult their tax
advisers with respect to the application of these limitations.
No deduction is allowed for any placement fees paid by a Partner to acquire a Unit or Units, and no deduction will be allowed for any Partner for other Core Alternatives
Institutional Fund expenditures attributable to placement services. Instead any such fees will be included in the Partner’s adjusted tax basis for his Unit or Units.
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 the Master Fund’s securities investment and trading activity generally will not constitute income or
loss from a passive activity. Therefore, passive activity losses from other sources generally will not be deductible against a Partner’s share of such income and gain from
the Core Alternatives Institutional Fund. However, income or loss attributable to the Master Fund’s investments in partnerships engaged in certain trades or businesses
may constitute passive activity income or loss.
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“Phantom Income” from Core Alternatives Institutional Fund Investments. Pursuant to various “anti-deferral” provisions of the Code (the “subpart F” and “passive
foreign investment company” provisions), investments (if any) by the Master Fund in certain foreign corporations may cause a Partner to (i) recognize taxable income
prior to the Master Fund’s receipt of distributable proceeds, (ii) pay an interest charge on receipts that are deemed as having been deferred or (iii) recognize ordinary
income that, but for the “anti-deferral” provisions, would have been treated as long-term or short-term capital gain.
ERISA AND RELATED CONSIDERATIONS
CORE ALTERNATIVES INSTITUTIONAL FUND
No plans or accounts subject to the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or to Section 4975 of the Code will be permitted to
purchase or otherwise acquire Units in the Core Alternatives Institutional Fund (except to the extent such a plan or account is an investor in a Partner, provided such
Partner is not an entity the underlying assets of which constitute the assets of a plan(s) subject to ERISA and/or Section 4975 of the Code).
TEI INSTITUTIONAL FUND
ERISA and the Code impose certain requirements on employee benefit plans to which ERISA applies (“ERISA Plans”), certain other plans (such as individual retirement
accounts and non-ERISA-covered Keogh plans) that, although not subject to ERISA, are subject to certain similar rules under Section 4975 of the Code (such ERISA
Plans and such other plans, collectively, “Plans”) and those persons who are fiduciaries with respect to such Plans. In accordance with ERISA’s general fiduciary
standards, before investing in the TEI Institutional Fund, an ERISA Plan fiduciary should determine whether such an investment is permitted under the governing ERISA
Plan instruments and is appropriate for the ERISA Plan in view of its overall investment policy and the composition and diversification of its portfolio.
In determining whether a particular investment is appropriate for an ERISA Plan, U.S. Department of Labor regulations provide that a fiduciary of an ERISA Plan must
also give appropriate consideration to, among other things, an examination of the risk and return factors, the liquidity and current return of the total portfolio relative to
the anticipated cash flow needs of the ERISA Plan and the proposed investment in the TEI Institutional Fund, and the projected return of the total portfolio relative to the
ERISA Plan’s funding objectives.
A Plan fiduciary considering an investment in the TEI Institutional Fund should consult with its legal counsel concerning all the legal implications of investing in the TEI
Institutional Fund, especially the issues discussed in the following paragraphs.
Because the TEI Institutional Fund will be registered as an investment company under the 1940 Act, the underlying assets of the TEI Institutional Fund will not be
considered “plan assets” of the Plans investing in the TEI Institutional Fund for purposes of the fiduciary responsibility and prohibited transaction rules in ERISA or the
Code. Thus, neither the Investment Managers, the General Partner, nor the Advisers will, solely as a result of the Plan’s investment in the TEI Institutional Fund, become
fiduciaries within the meaning of ERISA or the Code with respect to the assets of any Plan that becomes a Partner in the TEI Institutional Fund.
Certain prospective investors may currently maintain relationships with the Investment Managers or one or more Advisers or with other entities that are affiliated with the
Investment Managers or Advisers. Each of such persons may be deemed to be a “party in interest” (as defined in Section 3(14) of ERISA) or a “disqualified person” (as
defined in Section 4975(e)(2) of the Code) with respect to, and/or a fiduciary of, any Plan to which it (or an affiliate) provides investment management, investment
advisory, or other services. ERISA and Section 4975 of the Code prohibit Plan assets from being used for the benefit of a party in interest or disqualified person and also
prohibit a Plan fiduciary from using its fiduciary authority, control or responsibility to cause the 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. Plan investors should consult with legal counsel to determine if participation in the TEI
Institutional Fund is a transaction that is prohibited by ERISA or the Code, and fiduciaries of Plans should not permit an investment in the TEI Institutional Fund with
Plan assets if the General Partner, the Investment Managers or the Advisers, or their affiliates perform or have investment powers over such assets, unless an exemption
from the prohibited transaction rules applies with respect to such investment. The TEI Institutional Fund will require Plan fiduciaries proposing to invest in the TEI
Institutional Fund to certify that the purchase, holding and disposition of the interest in the TEI Institutional Fund will not result in a prohibited transaction under Section
406 of ERISA and/or Section 4975 of the Code for which an exemption is not available and, in the case of an ERISA Plan, that (a) the investment by such ERISA Plan in
the TEI Institutional Fund is prudent for the ERISA Plan (taking into account any applicable liquidity and diversification requirements of ERISA), (b) the investment in
the TEI Institutional Fund is permitted under ERISA, the Code, and the ERISA Plan’s governing plan documents, (c) neither the General Partner, the Investment
Managers, the Advisers nor any of their respective affiliates, directors, trustees, managers, members, partners, officers, or employees (collectively, the “Related Parties”)
has acted as a fiduciary under ERISA with respect to such purchase, and (d) no advice provided by the Investment Managers or any of their affiliates (including, without
limitation, any of the Related Parties) has formed a primary basis for any investment decision by such ERISA Plan interest holder in connection with such purchase.
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The provisions of ERISA and the Code are subject to extensive and continuing administrative and judicial interpretation and review. The discussion of ERISA and the
Code contained herein is, of necessity, general and may be affected by future publication of final regulations and rulings or by future legislation. Potential investors
should consult with their legal counsel regarding the consequences under ERISA and the Code of the acquisition and ownership of an investment in the TEI Institutional
Fund.
Employee benefit plans that are governmental plans (as defined in Section 3(32) of ERISA) and certain church plans (as defined in Section 3(33) of ERISA) are not
subject to the requirements of ERISA and Section 4975 of the Code discussed above but may be subject to materially similar provisions of other applicable federal or
state law or may be subject to other legal restrictions on their ability to invest in the TEI Institutional Fund. Accordingly, any such governmental plans and church plans
and the fiduciaries of such plans should consult with their legal counsel concerning all the legal implications of investing in the TEI Institutional Fund.
THE TEI INSTITUTIONAL FUND’S SALE OF INTERESTS TO PLANS IS IN NO RESPECT A REPRESENTATION OR WARRANTY BY THE TEI
INSTITUTIONAL FUND, THE INVESTMENT MANAGERS OR ANY OF THEIR AFFILIATES (INCLUDING, WITHOUT LIMITATION, ANY OF THE
RELATED PARTIES), OR BY ANY OTHER PERSON ASSOCIATED WITH THE SALE OF THE INTERESTS, THAT SUCH INVESTMENT BY PLANS MEETS
ALL RELEVANT LEGAL REQUIREMENTS APPLICABLE TO PLANS GENERALLY OR TO ANY PARTICULAR PLAN, OR THAT SUCH INVESTMENT IS
OTHERWISE APPROPRIATE FOR PLANS GENERALLY OR FOR ANY PARTICULAR PLAN.
BROKERAGE
THE FUNDS
It is the policy of each of the Funds, the Offshore Fund and the Master Fund to obtain the best results in connection with effecting its portfolio transactions taking into
account factors similar to those expected to be considered by the Advisers as described below. In most instances, the Master Fund will purchase interests in an Adviser
Fund directly from the Adviser Fund, and such purchases by the Master Fund may be, but are generally not, subject to transaction expenses. Nevertheless, the Funds, the
Offshore Fund and the Master Fund contemplate that, consistent with the policy of obtaining the best net result, any brokerage transactions of each Fund, the Offshore
Fund and the Master Fund may be conducted through affiliates of the Investment Managers. During the fiscal years ended March 31, 2016, March 31, 2017, and March
31, 2018, the Master Fund paid $10,918, $6,391, and $6,508respectively, in brokerage commissions. As of March 31, 2018, the Master Fund held no securities of its
regular brokers or dealer (or their parents).
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ADVISER FUNDS
The Adviser Funds incur transaction expenses in the management of their portfolios, which will decrease the value of the Master Fund’s investment in the Adviser Funds.
In view of the fact that the investment program of certain of the Adviser Funds may include trading as well as investments, short-term market considerations will
frequently be involved, and it is anticipated that the turnover rates of the Adviser Funds may be substantially greater than the turnover rates of other types of investment
vehicles. In addition, the order execution practices of the Adviser Funds may not be transparent to the Investment Managers. Each Adviser Fund is responsible for placing
orders for the execution of its portfolio transactions and for the allocation of its brokerage. The Investment Managers will have no direct or indirect control over the
brokerage or portfolio trading policies employed by the Advisers. The Investment Managers expect that each Adviser Fund will generally select broker-dealers to effect
transactions on the Adviser Fund’s behalf substantially in the manner set forth below.
In selecting brokers and dealers to execute transactions on behalf of an Adviser Fund or Adviser Account, the Investment Managers expect each Adviser will generally
seek to obtain the best price and execution for the transactions, taking into account factors such as price, size of order, difficulty of execution and operational facilities of
a brokerage firm, the scope and quality of brokerage services provided, and the firm’s risk in positioning a block of securities. Although it is expected that each Adviser
generally will seek reasonably competitive commission rates, an Adviser may not necessarily pay the lowest commission available on each transaction. The Advisers may
typically have no obligation to deal with any broker or group of brokers in executing transactions in portfolio securities. Brokerage practices adopted by Advisers with
respect to Adviser Funds may vary and will be governed by each Adviser Fund’s organizational documents.
Consistent with the principle of seeking best price and execution, an Adviser may place orders for an Adviser Fund or Adviser Account with brokers that provide the
Adviser and its affiliates with supplemental research, market and statistical information, including advice as to the value of securities, the advisability of investing in,
purchasing or selling securities, and the availability of securities or purchasers or sellers of securities, and furnishing analyses and reports concerning issuers, industries,
securities, economic factors and trends, portfolio strategy and the performance of accounts. The expenses of the Advisers are not necessarily reduced as a result of the
receipt of this supplemental information, which may be useful to the Advisers or their affiliates in providing services to clients other than the Adviser Funds and the
Adviser Accounts they manage. In addition, not all of the supplemental information is necessarily used by an Adviser in connection with the Adviser Fund or Adviser
Account it manages. Conversely, the information provided to an Adviser by brokers and dealers through which other clients of the Adviser or its affiliates effect securities
transactions may be useful to the Adviser in providing services to the Adviser Fund or an Adviser Account.
No guarantee or assurance can be made that an Adviser Fund’s brokerage transaction practices will be transparent or that the Adviser Fund will establish, adhere to, or
comply with its stated practices. However, as the Adviser Funds may not be investment companies registered under the 1940 Act, they may select brokers on a basis other
than as outlined above and may receive benefits other than research or that benefit the Adviser or its affiliates rather than the Adviser Fund. Each Fund will indirectly bear
the commissions or spreads in connection with the portfolio transactions of the Adviser Funds.
Adviser Funds may make investments directly in the issuers of their underlying securities, and in some instances may not be subject to transaction expenses.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM AND LEGAL COUNSEL
Cohen & Company, Ltd. serves as each Fund’s independent registered public accounting firm. Its principal business address is 1350 Euclid Avenue, Suite 800, Cleveland,
OH 44115.
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Drinker Biddle & Reath LLP, One Logan Square, Ste. 2000, Philadelphia, Pennsylvania 19103, acts as Fund Counsel.
CUSTODIAN
U.S. Bank, N.A. (“US Bank” or the “Custodian”) serves as the custodian of the Funds’ and the Offshore Fund’s assets. U.S. Bank also serves as the custodian of the
Master Fund’s assets, including those assets that are used to collateralize any borrowings pursuant to the Master Fund’s credit facility with Credit Suisse International
(“Credit Suisse”). The Custodian may maintain custody of assets with domestic and non-U.S. subcustodians (which may be banks, trust companies, securities depositories
and clearing agencies) approved by the Board. Assets are not held by the Investment Managers or commingled with the assets of other accounts except to the extent that
securities are held in the name of a custodian in a securities depositary, clearing agency or omnibus customer account of such custodian. U.S. Bank’s principal business
address is 1555 North River Center Drive, Milwaukee, Wisconsin 53212.
FUND SERVICING FEE
Each Fund intends to pay compensation to Hatteras Funds, LP (in such capacity, the “Servicing Agent”) for fund services in accordance with a fund servicing agreement
between each Fund and the Servicing Agent. The Servicing Agent receives a monthly fund servicing fee equal to 1/12th of 0.65% (0.65% on an annualized basis) of the
aggregate value of each Fund’s net assets as of the end of each month. The fund servicing fees payable to the Servicing Agent will be borne pro rata by all Partners of
each corresponding Fund before giving effect to any repurchase of Units in a Fund effective as of that date, and will decrease the net profits or increase the net losses of
the Fund that are credited to its Partners. The Servicing Agent may waive (to all investors on a pro rata basis) or pay to third parties all or a portion of any such fees in its
sole discretion. The Servicing Agent may delegate some or all of its servicing responsibilities to one or more service providers. The Servicing Agent may delegate and
any such service provider will provide customary services, including some or all of the following: (1) assisting in the maintenance of the Funds’ records containing
information relating to Partners; (2) providing each Fund and its Partners with personnel to perform such executive, administrative and clerical services as are reasonably
necessary to provide effective administration of the Fund and Partner services; (3) as agreed from time to time with the Board in accordance with Rule 38a-1 under the
1940 Act, making available the services of appropriate compliance personnel and resources relating to compliance policies and procedures of the Funds; (4) providing the
Funds with office space and office equipment and services including telephone service, heat, utilities, stationery supplies and similar items; (5) assisting in the
administration of meetings of the Board and its committees; (6) periodically reviewing the services performed by the Funds’ service providers, and making such reports
and recommendations to the Board concerning the performance of such services as the Board reasonably requests; (7) assisting the Funds in providing or procuring
accounting services for the Fund and Partner account balances; (8) providing assistance in connection with the preparation of the Funds’ periodic financial statements and
annual audit as reasonably requested by the Board or officers of the Funds or the Funds’ independent accountants; (9) assisting in communicating with Partners and
providing information about the Funds, units owned by Partners, repurchase offers and other activities of the Funds; (10) arrange for, at each Fund’s expense, the
preparation of all required tax returns; assisting Partners and their individual service providers with questions pertaining to any tax documents received from the Funds;
(11) establishment and enhancement of relationships and communications between Partners and the Funds, and the handling of Partners’ inquiries and calls relating to
administrative matters; (12) assisting in the establishment of Partner accounts and providing ongoing account maintenance services to Partners, including handling
inquiries from Partners regarding the Funds; (13) administering subscriptions and tender offers, including assistance in the preparation of regulatory filings and the
transmission of cash between Partners and the Funds, and the Funds and the Master Fund (or any successor thereto designated by the Funds); (14) assisting in the periodic
updating of the Funds’ prospectus and statement of additional information, the preparation of proxy statements to Partners, and the preparation of reports filed with
regulatory authorities; (15) to the extent requested by the Board or officers of the Funds, negotiating changes to the terms and provisions of the Funds’ custody,
administration and escrow agreements; (16) providing information and assistance as requested in connection with the registration of the Funds’ interests in accordance
with state securities requirements; and (17) supervising other aspects of the Funds’ operations and providing other administrative services to the Funds.
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Each Fund’s servicing fee for the last three fiscal years/periods was as follows:
FUND SERVICING FEE
Year ended
Year ended
Year ended
March 31, 2018
March 31, 2017
March 31, 2016
$
609,204 $
511,862 $
143,466
$
1,649,007 $
1,381,272 $
384,597

FUND
Core Alternatives Institutional Fund
TEI Institutional Fund

SUMMARY OF AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENTS
An investor in each Fund will be a Partner of that Fund and his or her rights in such Fund will be established and governed by that Fund’s Amended and Restated Limited
Partnership Agreement (“Limited Partnership Agreement”). A prospective investor and his or her advisors should carefully review the Limited Partnership Agreement of
the applicable Fund as each Partner will agree to be bound by its terms and conditions. The following is a summary description of additional items and of select
provisions of each Limited Partnership Agreement that may not be described elsewhere in this SAI. The description of such items and provisions is not definitive and
reference should be made to the complete text of the Limited Partnership Agreement of the applicable Fund.
PARTNERS; ADDITIONAL CLASSES OF UNITS
Persons who purchase Units of a Fund will be Partners of that Fund. In addition, to the extent permitted by the 1940 Act or any required exemptive relief, each Fund
reserves the right to issue additional classes of Units in the future subject to fees, charges, repurchase rights and other characteristics different from those of the Units
offered in this SAI.
LIABILITY OF PARTNERS
Under Delaware law and the Limited Partnership Agreement, each Partner will be liable for the debts and obligations of a Fund only to the extent of the value of such
Partner’s Units in that Fund. A Partner, in the sole discretion of the Board, may be obligated to return to a Fund amounts distributed to the Partner in accordance with the
Limited Partnership Agreement in certain circumstances where, after giving effect to the distribution, certain liabilities of that Fund exceed the fair market value of that
Fund’s assets.
LIMITATION OF LIABILITY; INDEMNIFICATION
Each Limited Partnership Agreement provides that the members of each Board and the General Partner (including certain of its affiliates, among others) shall not be
liable to such Fund or any of the Partners of that Fund for any loss or damage occasioned by any act or omission in the performance of their services as such in the
absence of willful misfeasance, bad faith, gross negligence, or reckless disregard of the duties involved in the conduct of their office or as otherwise required by
applicable law. Each Limited Partnership Agreement also contains provisions for the indemnification, to the extent permitted by law, of the General Partner, the members
and former members of the Board and the Investment Managers (including certain of their affiliates, among others) by each Fund (but not by the Partners individually)
against any liability and expense to which any of them may be liable that arise in connection with the performance of their activities on behalf of a Fund. None of these
persons shall be personally liable to any Partner for the repayment of any positive balance in the Partner’s capital account or for contributions by the Partner to the capital
of the applicable Fund or by reason of any change in the federal or state income tax laws applicable to each Fund or its investors. The rights of indemnification and
exculpation provided under the Limited Partnership Agreement shall not be construed so as to limit liability or provide for indemnification of the members and former
members of the Board and the Investment Managers (including certain of their affiliates, among others) for any liability (including liability under applicable federal or
state 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 or limitation on liability would be in violation of applicable law, but shall be construed so as to effectuate the applicable provisions of the Limited
Partnership Agreement to the fullest extent permitted by law.
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POWER OF ATTORNEY
In subscribing for a Unit or Units, a Partner will appoint the General Partner as his, her or its attorney-in-fact and in the name, place and stead of, the Partner, with the
power from time to time to make, execute, sign, acknowledge, swear to, verify, deliver, record, file and/or publish: (i) any amendment to the Fund’s Limited Partnership
Agreement; (ii) any amendment to the Fund’s Certificate of Limited Partnership, including, without limitation, any such amendment required to reflect any amendments
to the Limited Partnership Agreement, and including, without limitation, an amendment to effectuate any change in the membership of the Partnership; and (iii) all other
such instruments, documents and certificates that, in the view of legal counsel to the Funds, from time to time may be required by the law. This power of attorney, which
will be contained in the Subscription Agreement, is a special power of attorney and is coupled with an interest in favor of the General Partner and as such will be
irrevocable and will continue in full force and effect notwithstanding the subsequent death or incapacity of any Partner granting the power of attorney. In addition, the
power of attorney will survive the delivery of a transfer by a Partner of all or any portion of the Partner’s Units, except that when the transferee of the Units or any portion
of a Unit has been approved by a Fund for admission to a Fund as a substitute Partner, or upon the withdrawal of a Partner from a Fund pursuant to a repurchase of Units
or otherwise, the power of attorney given by the transferor will terminate.
AMENDMENT OF THE LIMITED PARTNERSHIP AGREEMENTS
Each Limited Partnership Agreement may generally be amended, in whole or in part, with the approval of a majority of the Directors (including a majority of the
Independent Directors, if required by the 1940 Act) of the applicable Fund and without the approval of the Partners of that Fund unless the approval of Partners is
required under the 1940 Act. However, certain amendments to a Limited Partnership Agreement involving capital accounts and allocations thereto may not be made
without the written consent of each Partner of such Fund materially adversely affected thereby or unless each Partner of that Fund has received written notice of the
amendment and any Partner of such Fund objecting to the amendment has been allowed a reasonable opportunity (pursuant to any procedures as may be prescribed by the
Board) to have all of its Units repurchased by the applicable Fund.
TERM, DISSOLUTION AND LIQUIDATION
Each Fund shall be dissolved (i) upon the affirmative vote to dissolve such Fund by a majority of the Directors and Partners of that Fund holding at least two-thirds (2/3)
of the total number of votes eligible to be cast by all Partners of that Fund, (ii) upon an election by the General Partner to dissolve that Fund or upon the withdrawal of the
General Partner, unless (a) at such time there remains at least one general partner who elects to continue the business of that Fund or (b) both the Directors and Partners of
that Fund holding not less than two-thirds (2/3) of the total number of votes eligible to be cast by all Partners of that Fund elect (within 60 days of the event giving rise to
the dissolution occurs) to continue that Fund or (iii) as otherwise required by operation of law.
In the event of the dissolution of the Master Fund, the Board of each Fund will seek to act in the best interests of the Fund and the Partners of that Fund in determining
whether, for example, to invest its assets directly, rather than through the Master Fund, or to dissolve that Fund. The Master Fund shall be dissolved (i) upon the
affirmative vote to dissolve the Master Fund by a majority of the Directors and Partners holding at least two-thirds (2/3) of the total number of votes eligible to be cast by
all Partners, (ii) upon an election by the General Partner to dissolve the Master Fund or upon the withdrawal of the General Partner, unless (a) at such time there remains
at least one general partner who elects to continue the business of the Master Fund or (b) both the Directors and Partners holding not less than two-thirds (2/3) of the total
number of votes eligible to be cast by all Partners elect (within 60 days of the event giving rise to the dissolution occurs) to continue the Master Fund or (iii) as otherwise
required by operation of law.
Any investor in the Master Fund, including each Fund or other feeder funds that invest in the Master Fund, also may, in connection with the dissolution and liquidation of
such investor in the Master Fund, tender to the Master Fund for redemption all of such investor’s interest in the Master Fund. In the event of such a tender for redemption,
the Master Fund, subject always to the terms of its limited partnership agreement and the Master Fund’s ability to liquidate sufficient Master Fund investments in an
orderly fashion determined by the Master Fund’s directors to be fair and reasonable to the Master Fund and all of its limited partners (including the Fund), shall pay to
such redeeming limited partner within 90 days the proceeds of such redemption, provided that such proceeds may be paid in cash, by means of in-kind distribution of
Master Fund investments, or as a combination of cash and in-kind distribution of Master Fund investments.
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Upon the occurrence of any event of dissolution of a Fund, the Board of that Fund or Hatteras Funds, acting as liquidator under appointment by the Board of that Fund (or
another liquidator, if the Board does not appoint Hatteras Funds to act as liquidator or is unable to perform this function) is charged with winding up the affairs of such
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 Prospectus under the
section titled “CAPITAL ACCOUNTS AND ALLOCATIONS.”
Upon the liquidation of a Fund, its assets will be distributed: (i) first to satisfy the debts, liabilities, and obligations of that Fund (other than debts to Partners) including
actual or anticipated liquidation expenses; (ii) next to repay debts, liabilities and obligations owing to the Partners; and (iii) finally to the Partners proportionately in
accordance with the balances in their respective capital accounts. Assets may be distributed in-kind on a pro rata basis if the Board of that Fund or liquidator determines
that such a distribution would be in the interests of the Partners of that Fund in facilitating an orderly liquidation.
The Board of the dissolving Fund may, in its sole discretion, and if determined to be in the best interests of the Partners of that Fund, distribute the assets of the Fund into
and through a liquidating trust to effect the liquidation of that Fund. The use of a liquidating trust would be subject to the regulatory requirements of the 1940 Act and
applicable Delaware law, and could result in additional expenses to the Partners of that Fund.
REPORTS TO PARTNERS
Each Fund will furnish to its Partners as soon as practicable after the end of each taxable year such information as is necessary for Partners to complete U.S. federal, state
and local income tax or information returns, including a copy of Schedule K-1 of the applicable Fund’s federal income tax return for the calendar year most recently
ended, along with any other tax information required by law. In the event that the 1940 Act or the SEC in the future requires more frequent reporting, each Fund will
comply with such additional reporting requirements.
Each Fund will send to its Partners a semi-annual and an audited annual report within 60 days after the close of the period for which it is being made, or as otherwise
required by the 1940 Act. Other reports from the Investment Managers regarding a Fund’s operations may be sent to the Fund’s Partners as the Investment Managers
deem necessary or appropriate. In the event that the 1940 Act or the SEC in the future requires more frequent reporting, each Fund will comply with such additional
reporting requirements.
The reports described above may be delayed to some extent as the preparation of such reports is dependent upon the completion of the reports of each Adviser Fund in
which the Fund invests, and, as a result, Partners may be forced to file an extension for their income tax returns.
ANTI-MONEY LAUNDERING CONSIDERATIONS
The Uniting and Strengthening America By Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA PATRIOT Act”), signed
into law on and effective as of October 26, 2001, requires that financial institutions establish and maintain compliance programs to guard against money laundering
activities. The USA PATRIOT Act requires the Secretary of the Treasury (“Treasury”) to prescribe regulations in connection with anti-money laundering policies of
financial institutions. The Financial Crimes Enforcement Network (“FinCEN”), an agency of the Treasury, has announced that it is likely that such regulations would
subject pooled investment vehicles such as the Funds to enact anti-money laundering policies. It is possible that there could be promulgated legislation or regulations that
would require the Investment Managers or other service providers to each Fund, in connection with the establishment of anti-money laundering procedures, to share
information with governmental authorities with respect to its Partners. Such legislation and/or regulations could require each Fund to implement additional restrictions on
the transfer of the Units. The Investment Managers reserve the right to request such information as is necessary to verify the identity of a Partner and the source of the
payment of subscription monies, or as is necessary to comply with any customer identification programs required by FinCEN and/or the SEC. Each Fund may, in the
event of delay or failure by the applicant to produce any information required for verification purposes, or for any other reason, in its sole and absolute discretion, refuse
an investment in or transfer of Units by any person or entity.
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Each Fund may require a detailed verification of each prospective investor’s identity and the source of the payment of the subscription amount. Each Fund may also
require that this information be supplied by a prospective investor who did not supply such information when it subscribed for Units. This information, and any other
information supplied by a prospective investor or a Partner (each, an “Investor”) of a Fund, may be transmitted to any governmental agency that the applicable Fund
reasonably believes has jurisdiction (each, a “Governmental Authority”), without prior notice to the Investor, in order to satisfy any applicable anti-money laundering
laws, rules or regulations to which each Fund is or may become subject, notwithstanding any confidentiality agreement to the contrary.
Depending on the circumstances of each Investor, a detailed verification might not be required where:
(1) the applicant is a recognized financial institution which is regulated by a recognized regulatory authority and carries on business in a country listed in Schedule 3
Money Laundering Regulations (2009 Revision); or
(2) the application is made through a recognized intermediary which is regulated by a recognized regulatory authority and carries on business in a country listed in
Schedule 3, Money Laundering Regulations (2009 Revision). In this situation each Fund may rely on a written assurance from the intermediary that the requisite
identification procedures on the applicant for business have been carried out.
These exceptions will only apply if the financial institution or intermediary referred to above is within a country recognized as having sufficient anti-money laundering
regulations.
In attempting to verify an Investor’s identity, the General Partner of a Fund may request any information it deems necessary including, but not limited to, the Investor’s
legal name, current address, date of birth or date of formation (as applicable), information regarding the nature of the Investor’s business, the locations in which the
Investor transacts its business, proof as to the current good standing of the Investor in its jurisdiction of formation (if an entity), proof of identity (e.g., a driver’s license,
social security number or taxpayer identification number), and any other information the General Partner of a Fund believes is reasonably necessary to verify the identity
of the Investor. The General Partner of a Fund may also request information regarding the source of the subscription amount including, but not limited to, letters from
financial institutions, bank statements, tax records, audited financial statements and other information the General Partner believes is reasonably necessary to verify the
source of the subscription amount.
Each Fund may request that an Investor supply updated information regarding its identity or business at any time. Each Fund may also request additional information
regarding the source of any funds used to make additional contributions to the Fund. In the event of delay or failure by an Investor to produce any information required
for verification purposes, the General Partner of a Fund may refuse to accept a new or additional contribution. The General Partner may refuse a redemption of a Partner’s
Units, or any portion thereof, in the Fund or other transfer of funds if it believes such action is necessary in order to comply with its responsibilities under applicable law.
An Investor may be asked to indemnify and hold harmless each Fund, the General Partner, the Investment Managers and their respective Affiliates, including their
officers, directors, members, partners, shareholders, managers, employees and agents (collectively, each “Fund and its Affiliates”) from and against any loss, liability, cost
or expense (including, but not limited to, attorneys’ fees, taxes and penalties) which may result, directly or indirectly, from any misrepresentation or breach of any
warranty, condition, covenant or agreement set forth in the Subscription Documents or any other document delivered by the Investor to the applicable Fund or as a result
of any violations of law committed by the Investor. Such Subscription Documents will further provide that each Fund and its Affiliates are not and shall not be liable for
any loss, liability, cost or expense to the Investor resulting, directly or indirectly, from any action taken by a Fund and its Affiliates in making a good faith attempt to
comply with the laws of any jurisdiction to which a Fund and its Affiliates are or become subject, including loss resulting from a failure to process any application for
withdrawal if such information that has been required by a Fund and its Affiliates has not been provided by the Investor or if a Fund and its Affiliates believe in good
faith that the processing thereof would violate applicable law. This indemnification provision shall be in addition to, and not in limitation of, any other indemnification
provision applicable to each Fund and its Affiliates.
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Each Fund and its Affiliates hereby disclaim any and all responsibility for any action taken by them in a good faith attempt to comply with the applicable laws of any
jurisdiction or at the direction of any Governmental Authority. Any and all losses incurred by an Investor in a Fund as a direct or indirect result of any action taken by
such Fund and its Affiliates in a good faith attempt to comply with the applicable laws of any jurisdiction or at the direction of any Governmental Authority shall be the
sole responsibility of the Investor without recourse to a Fund and its Affiliates.
FISCAL YEARS
For accounting purposes, each Fund’s fiscal year is the 12-month period ending on March 31. For tax purposes, each Fund adopted the 12-month period ending December
31 of each year as its taxable year.
FUND ADVERTISING AND SALES MATERIAL
Advertisements and sales literature relating to a Fund and reports to Partners may include quotations of investment performance. In these materials, a Fund’s performance
will normally be portrayed as the net return to an investor in the Fund during each month or quarter of the period for which investment performance is being shown.
Cumulative performance and year-to-date performance computed by aggregating quarterly or monthly return data may also be used. Investment returns will be reported
on a net basis, after all fees and expenses. Other methods may also be used to portray a Fund’s investment performance.
A Fund’s investment performance will vary from time to time, and past results are not necessarily representative of future results.
Comparative performance information, as well as any published ratings, rankings and analyses, reports and articles discussing a Fund, may also be used to advertise or
market the applicable Fund, including data and materials prepared by recognized sources of such information. Such information may include comparisons of a Fund’s
investment performance to the performance of recognized market indices and indices. Comparisons may also be made to economic and financial trends and data that may
be relevant for investors to consider in determining whether to invest in a Fund.
FINANCIAL STATEMENTS
Financial statements for each Fund and the Master Fund as well as a report by the Funds’ Independent Registered Public Accounting Firm are available in each Fund’s
annual report to Partners dated March 31, 2018 and are attached as Appendix B to this SAI.
45

Appendix A
Industry Classifications
A) BASIC MATERIALS
1) Chemicals
2) Forest Products & Paper
3) Iron/Steel
4) Mining
B) COMMUNICATIONS
5) Advertising
6) Internet
7) Media
8) Telecommunications
C) CONSUMER, (CYCLICAL)
9) Airlines
10) Apparel
11) Auto Manufacturers
12) Auto Parts & Equipment
13) Distribution/Wholesale
14) Entertainment
15) Food Service
16) Home Builders
17) Home Furnishings
18) Housewares
19) Leisure Time
20) Lodging
21) Office Furnishings
22) Retail
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23) Storage/Warehousing
24) Textiles
25) Toys/Games/Hobbies
D) CONSUMER, (NON-CYCLICAL)
26) Agriculture
27) Beverages
28) Biotechnology
29) Commercial Services
30) Cosmetics/Personal Carte
31) Food
32) Healthcare-Products
33) Healthcare-Services
34) Household Products/Wares
35) Pharmaceuticals
E) DIVERSIFIED
36) Holding Companies-Divers
F) ENERGY
37) Coal
38) Energy-alternate Sources
39) Oil & Gas
40) Oil & Gas Services
41) Pipelines
G) FINANCIAL
42) Banks
43) Closed-end Funds
44) Country Funds-Closed-end
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45) Diversified Financial Service
46) Insurance
47) Investment Companies
48) REITS
49) Real Estate
50) Savings & Loans
51) Venture Capital
H) INDUSTRIAL
52) Aerospace/Defense
53) Building Materials
54) Electrical Company & Equipment
55) Electronics
56) Engineering & construction
57) Environmental Control
58) Hand/Machine Tools
59) Machinery - Construction & mining
60) Machinery - Diversified
61) Metal Fabricates/Hardware
62) Miscellaneous Manufacture
63) Packaging & Containers
64) Shipbuilding
65) Transportation
66) Trucking & Leasing
I) TECHNOLOGY
67) Computers
68) Office/Business Equipment
69) Semiconductors
70) Software
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J) UTILITIES
71) Electric
72) Gas
73) Water
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Appendix B
Financial Statements
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