WYCKOFF APEX FUND, LP
PRIVATE PLACEMENT MEMORANDUM
CONFIDENTIAL – REGULATION D RULE 506(b)
ACCREDITED INVESTORS ONLY

IMPORTANT NOTICE
This Private Placement Memorandum (this “Memorandum” or “PPM”) is furnished on a confidential basis solely for the purpose of evaluating an investment in limited partnership interests (the “Interests”) of Wyckoff Apex Fund, LP, a Delaware limited partnership (the “Fund”).
This Memorandum does not constitute an offer to sell or a solicitation of an offer to buy Interests in any jurisdiction where such offer or solicitation would be unlawful. The Interests have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or under the securities laws of any state or other jurisdiction and are being offered and sold in reliance on exemptions from registration provided by Regulation D under the Securities Act.
Investment in the Fund involves a high degree of risk, including the risk of loss of all or a substantial portion of an investor’s capital. Prospective investors should carefully review this Memorandum in its entirety and consult with their own legal, tax, accounting, and financial advisors prior to making an investment decision.
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1. EXECUTIVE SUMMARY
Wyckoff Apex Fund, LP (the “Fund”) is an open-ended, actively managed investment fund formed to pursue capital appreciation through discretionary trading strategies across a broad range of asset classes, including U.S. equities, options, futures, exchange-traded funds (“ETFs”), and digital assets, including spot and derivative instruments.
The Fund seeks to identify and exploit structural inefficiencies, liquidity imbalances, and behavioral dynamics across financial markets using a disciplined analytical framework informed, in part, by principles derived from the Wyckoff Method of market analysis, combined with modern risk management, execution, and portfolio construction techniques.
The Fund is intended solely for accredited investors who are capable of evaluating the risks associated with an investment in the Fund and who can bear the risk of a total loss of their investment.

Key Terms of the Offering (Summary)
	Term
	Description

	Fund
	Wyckoff Apex Fund, LP

	Structure
	Delaware limited partnership

	General Partner
	Wyckoff Apex Management, LLC

	Investment Manager
	BlackBay Capital Advisors, LLC

	Offering
	Regulation D, Rule 506(b)

	Investor Eligibility
	Accredited Investors only

	Minimum Investment
	As determined by the General Partner

	Subscriptions
	Monthly

	Lock-Up
	One (1) year

	Liquidity
	Quarterly thereafter

	Management Fee
	2% per annum

	Performance Allocation
	20% of Net Profits

	High-Water Mark
	Yes


This summary is qualified in its entirety by the more detailed information contained elsewhere in this Memorandum and in the Fund’s Limited Partnership Agreement (the “LPA”).

2. THE OFFERING
2.1 Offering of Interests
The Fund is offering limited partnership interests (the “Interests”) to a limited number of investors who qualify as “accredited investors” within the meaning of Rule 501(a) of Regulation D under the Securities Act.
The Interests are being offered in reliance on the exemption from registration provided by Rule 506(b) of Regulation D. The Fund will not engage in general solicitation or advertising in connection with this offering.

2.2 Transfer Restrictions
The Interests are subject to significant restrictions on transfer and resale. Interests may not be transferred except in accordance with the LPA and applicable securities laws. There is no public or secondary market for the Interests.
Investors should expect to hold their investment for an indefinite period.

2.3 No Assurance of Return
An investment in the Fund is speculative. There can be no assurance that the Fund will achieve its investment objective or that investors will realize a return on their investment.
Past performance of the Investment Manager, its principals, or any related entities or accounts is not indicative of future results.

3. THE FUND
3.1 Formation and Structure
The Fund is a Delaware limited partnership formed pursuant to the Delaware Revised Uniform Limited Partnership Act (the “Act”). The Fund is governed by the LPA, which sets forth the rights and obligations of the General Partner and the Limited Partners.
In the event of any inconsistency between this Memorandum and the LPA, the terms of the LPA shall control.

3.2 General Partner
The General Partner of the Fund is Wyckoff Apex Management, LLC, a Delaware limited liability company. The General Partner has exclusive authority to manage and control the business and affairs of the Fund, subject to the terms of the LPA.

3.3 Investment Manager
The Fund’s investment activities are conducted by BlackBay Capital Advisors, LLC, which serves as the Fund’s Investment Manager pursuant to an investment management agreement with the Fund.
The Investment Manager is responsible for portfolio management, trade execution oversight, and implementation of the Fund’s investment strategy.

3.4 Limited Partners
Limited Partners have no role in the management or control of the Fund’s business and affairs. Limited Partners have only the rights expressly granted to them under the LPA.

3.5 Open-Ended Structure
The Fund is structured as an open-ended investment vehicle. Subject to the terms of the LPA, investors may request withdrawals following the expiration of the initial lock-up period.

3.6 Capital Accounts
A capital account will be maintained for each Limited Partner in accordance with the provisions of the LPA and applicable Treasury Regulations. Allocations of profits, losses, and distributions will be reflected in each Limited Partner’s capital account.

3.7 Governing Law
The Fund and the LPA are governed by the laws of the State of Delaware, without regard to conflicts of law principles.

4. INVESTMENT OBJECTIVE
The primary investment objective of Wyckoff Apex Fund, LP (the “Fund”) is to seek capital appreciation over time through active, discretionary trading strategies across multiple asset classes, including U.S. equities, options, futures, exchange-traded funds (“ETFs”), and digital assets, including spot and derivative instruments.
The Fund seeks to achieve its investment objective by identifying and exploiting market inefficiencies, liquidity imbalances, structural dislocations, and behavioral dynamics across financial markets. The Fund’s strategy is designed to be adaptive to changing market environments and may perform differently during periods of rising, declining, volatile, or range-bound market conditions.
The Fund does not seek to achieve its investment objective through passive investment strategies, index tracking, or buy-and-hold approaches. There can be no assurance that the Fund will achieve its investment objective or that investors will not incur substantial losses, including the loss of their entire investment.

5. INVESTMENT STRATEGY
5.1 General Strategy Overview
The Fund employs a discretionary, actively managed, multi-strategy trading approach. The Investment Manager utilizes a combination of market structure analysis, technical indicators, statistical analysis, risk metrics, and discretionary judgment to determine portfolio positioning.
The Fund’s strategy is opportunistic and flexible. The Investment Manager is not required to maintain exposure to any particular asset class, instrument, sector, geographic region, or market at any given time. The Fund’s exposure may vary significantly over time based on the Investment Manager’s assessment of prevailing market conditions.
The Fund may be net long, net short, or market neutral, and may establish concentrated positions in certain instruments or markets. At times, the Fund may hold significant cash or cash equivalents.

5.2 Market Regime Assessment
The Investment Manager seeks to assess prevailing market regimes, including, without limitation:
· Trending markets characterized by directional price movement
· Range-bound or consolidating markets
· Periods of elevated or suppressed volatility
· Liquidity-constrained or dislocated market environments
The Investment Manager may adjust portfolio exposure, leverage utilization, position sizing, and instrument selection based on its assessment of market regimes.
Market regime assessments are inherently subjective and may be incorrect. The timing of changes in market regimes may be difficult to identify, and adverse market movements may occur before portfolio adjustments can be implemented.

5.3 Discretionary Decision-Making
Investment decisions are made on a discretionary basis. Although the Investment Manager employs analytical frameworks, quantitative tools, and technical indicators, investment decisions are ultimately based on the Investment Manager’s judgment.
Discretionary decision-making involves the risk of human error, cognitive bias, misinterpretation of market information, or flawed assumptions. The Investment Manager’s judgment may prove to be incorrect, and the Fund may incur losses as a result.

5.4 Active Trading and Turnover
The Fund expects to engage in active trading, which may result in high portfolio turnover. High turnover may increase transaction costs, including brokerage commissions, spreads, slippage, and other trading expenses, which may adversely affect the Fund’s performance.
Active trading strategies may also increase short-term capital gains, which may have adverse tax consequences for investors.

5.5 Ability to Modify Strategy
The Investment Manager has broad discretion to modify, expand, limit, or abandon any aspect of the Fund’s investment strategy at any time, subject to the terms of the LPA and applicable law.
There can be no assurance that any modification to the strategy will be successful or that such changes will not adversely affect the Fund’s performance.

6. WYCKOFF-INFORMED MARKET STRUCTURE FRAMEWORK
6.1 General Description
The Fund’s analytical process is informed, in part, by principles derived from the Wyckoff Method, a market analysis framework that seeks to interpret market behavior through the interaction of price, volume, and time.
The Fund’s use of Wyckoff-informed concepts does not imply the ability to predict future market movements and should not be construed as a mechanical trading system, a guarantee of performance, or a representation that such analysis will be profitable.
The Wyckoff-informed framework represents one component of a broader analytical process and is supplemented by additional technical, statistical, and risk-based analyses.

6.2 Core Analytical Concepts
In applying Wyckoff-informed principles, the Investment Manager may consider, among other factors:
· Evidence of accumulation or distribution
· Relative strength and relative weakness among instruments
· Volume expansion or contraction in relation to price movement
· Structural price behavior across multiple timeframes
· Apparent participation by institutional or large market participants
These observations are evaluated in context and are not relied upon in isolation.

6.3 Subjectivity and Limitations
Market structure analysis is inherently subjective and interpretive. Patterns that appear consistent with historical precedents may fail, evolve, or reverse without warning.
False signals, failed patterns, and unexpected market developments may result in losses. The Fund does not rely exclusively on Wyckoff-informed analysis and may enter or exit positions that are inconsistent with such analysis at any time.

6.4 No Reliance on Historical Patterns
Historical market behavior does not necessarily repeat itself. Structural changes in markets, regulatory developments, technological advances, and changes in participant behavior may render historical patterns unreliable.
The Fund does not assume that past market structures will persist or that similar outcomes will occur in the future.

6.5 Integration with Risk Management
Wyckoff-informed observations are integrated with the Fund’s broader risk management framework, including position sizing, exposure limits, liquidity considerations, and drawdown management.
Risk management considerations may override analytical signals or result in positions being reduced or exited irrespective of market structure observations.

7. INSTRUMENTS TRADED
The Fund may invest in and trade a wide range of financial instruments, subject to the terms of the LPA, applicable law, and the Investment Manager’s discretion. The Fund is not limited to any particular category of instruments and may modify its use of instruments over time.
The Fund may trade the following instruments, among others:

7.1 U.S. Equity Securities
The Fund may invest in equity securities of U.S. issuers, including:
· Common stock
· Preferred stock
· Rights and warrants
· American Depositary Receipts (“ADRs”)
Equity investments are subject to issuer-specific risk, market risk, sector risk, and liquidity risk. The prices of equity securities may be volatile and may decline rapidly due to factors affecting individual issuers or broader market conditions.

7.2 Exchange-Traded Funds (ETFs)
The Fund may invest in ETFs that provide exposure to equity indices, sectors, industries, commodities, volatility strategies, or other asset classes.
ETFs may be subject to tracking error, structural inefficiencies, liquidity constraints, and risks associated with the underlying assets. Certain ETFs may utilize leverage or derivatives, which may amplify gains and losses.

7.3 Options
The Fund may trade exchange-traded options, including:
· Equity options
· Index options
Options involve complex risk profiles and nonlinear return characteristics. Options positions may expire worthless, resulting in a complete loss of the premium paid. Certain options strategies may involve theoretically unlimited losses.
Options pricing is affected by multiple factors, including the price of the underlying instrument, volatility, time to expiration, interest rates, and market liquidity.

7.4 Futures Contracts
The Fund may trade futures contracts, including equity index futures and other futures instruments deemed appropriate by the Investment Manager.
Futures contracts involve leverage and margin requirements and may result in rapid and substantial losses. The Fund may be required to post additional margin on short notice or liquidate positions at unfavorable prices.

7.5 Digital Assets (Spot Markets)
The Fund may trade digital assets on spot markets, including cryptocurrencies and other blockchain-based assets.
Digital asset markets are highly volatile, fragmented, and subject to evolving regulatory oversight. Prices of digital assets may experience extreme fluctuations over short periods of time.

7.6 Digital Asset Derivatives
The Fund may trade digital asset derivatives, including futures, options, and perpetual swap contracts.
Digital asset derivatives may involve high leverage, automated liquidation mechanisms, and heightened counterparty risk. Liquidations may occur rapidly and without warning, potentially resulting in substantial losses.

7.7 Short Sales
The Fund may establish short positions in equity securities, ETFs, futures, or other instruments.
Short selling involves the risk that losses may be unlimited if the price of the instrument increases. Short positions may be subject to recall, forced buy-ins, or regulatory restrictions.

7.8 Use of New or Unanticipated Instruments
The Investment Manager may utilize new or unanticipated financial instruments, trading strategies, or markets that are not currently contemplated by this Memorandum, subject to applicable law and the LPA.
Such instruments or strategies may involve risks not fully understood at the time of adoption.

8. PORTFOLIO CONSTRUCTION AND RISK MANAGEMENT
8.1 General Risk Management Philosophy
Risk management is an integral component of the Fund’s investment process. The Investment Manager seeks to manage risk through a combination of position sizing, diversification, exposure limits, liquidity analysis, and ongoing monitoring.
Risk management techniques are not guarantees against loss. The Fund may experience significant losses despite the application of risk controls.

8.2 Position Sizing
The Investment Manager seeks to size positions based on a variety of factors, including:
· Volatility of the instrument
· Liquidity and market depth
· Correlation with other portfolio positions
· Overall portfolio exposure
Position sizing methodologies are based on judgment and estimates and may prove to be ineffective in limiting losses.

8.3 Portfolio Diversification
The Fund may seek to diversify exposures across instruments, asset classes, strategies, and markets. However, diversification may not protect against loss, particularly during periods of market stress when correlations increase.
At times, the Fund may maintain concentrated positions.

8.4 Leverage and Exposure Management
The Fund may utilize leverage through margin borrowing, derivatives, or synthetic exposure. Leverage may magnify both gains and losses.
The Investment Manager may adjust leverage levels rapidly in response to market conditions. Leverage limits, if any, are not fixed and may be exceeded temporarily.

8.5 Liquidity Considerations
The Investment Manager seeks to consider liquidity when establishing and managing positions. However, liquidity may deteriorate rapidly, particularly during periods of market stress.
Illiquid positions may be difficult or impossible to exit at desired prices.

8.6 Monitoring and Oversight
The Investment Manager monitors portfolio exposures, risk metrics, and market conditions on an ongoing basis. Monitoring may include, among other things:
· Gross and net exposure
· Concentration levels
· Volatility metrics
· Drawdown thresholds
Monitoring does not eliminate the risk of loss and may not prevent adverse outcomes.

8.7 Limits of Risk Management
No risk management system or methodology can fully eliminate risk. Market disruptions, extreme volatility, operational failures, or unforeseen events may overwhelm risk controls.
The Fund may incur substantial losses notwithstanding the application of risk management techniques.

9. FEES AND EXPENSES
9.1 Management Fee
The Fund pays the General Partner a management fee equal to 2% per annum of the Fund’s Net Asset Value, calculated and accrued as set forth in the LPA. The management fee is intended to compensate the General Partner and the Investment Manager for services rendered in connection with the management and operation of the Fund.
The management fee is payable regardless of the Fund’s performance and may be paid even during periods in which the Fund experiences losses.

9.2 Performance Allocation
The General Partner is entitled to receive a performance allocation equal to 20% of the Fund’s Net Profits, subject to a high-water mark, as more fully described in the LPA.
The high-water mark is intended to ensure that performance allocations are paid only on Net Profits that exceed the highest previously attained Net Asset Value, after taking into account prior losses and performance allocations.
The performance allocation may create an incentive for the Investment Manager to engage in riskier or more speculative trading strategies than might otherwise be the case.

9.3 Expenses of the Fund
The Fund bears all expenses incurred in connection with its organization, operation, and administration, including, without limitation:
· Brokerage commissions and trading expenses
· Custody and prime brokerage fees
· Legal, accounting, audit, and tax preparation fees
· Fund administration expenses
· Technology and data costs
· Regulatory and compliance expenses
· Organizational and offering expenses
Such expenses may be substantial and may reduce the Fund’s net returns.

9.4 Allocation of Expenses
Expenses are generally allocated to the Fund and reflected in the calculation of Net Asset Value. Certain expenses may be allocated among the Fund and other accounts managed by the Investment Manager in a manner the Investment Manager believes to be fair and equitable.

10. LIQUIDITY AND WITHDRAWALS
10.1 Lock-Up Period
Interests in the Fund are subject to an initial one (1) year lock-up period commencing on the date of an investor’s capital contribution. During the lock-up period, Limited Partners may not withdraw any portion of their capital except as expressly permitted under the LPA.

10.2 Withdrawal Rights
Following the expiration of the lock-up period, Limited Partners may request withdrawals on a quarterly basis, subject to the terms and conditions set forth in the LPA.
Withdrawal requests must be submitted with advance written notice, as specified in the LPA. The General Partner may impose minimum withdrawal amounts or other conditions.

10.3 Suspension and Limitation of Withdrawals
The General Partner may suspend or limit withdrawals under certain circumstances, including periods of market stress, illiquidity, valuation uncertainty, or operational disruptions.
Investors may be unable to access their capital when desired, and such suspension or limitation may persist for an extended period.

10.4 Side Pockets and Special Allocations
The Fund may establish side pockets or similar arrangements for illiquid or hard-to-value investments, subject to the terms of the LPA.
Assets held in side pockets may not be subject to withdrawal until such assets are liquidated or otherwise resolved.

11. MANAGEMENT AND SERVICE PROVIDERS
11.1 General Partner
The General Partner of the Fund is Wyckoff Apex Management, LLC, which has exclusive authority to manage and control the Fund’s business and affairs.
The General Partner may delegate certain responsibilities to affiliates or third parties but retains ultimate responsibility for the Fund.

11.2 Investment Manager
The Fund’s investment activities are conducted by BlackBay Capital Advisors, LLC, which serves as the Investment Manager pursuant to an investment management agreement with the Fund.
The Investment Manager is responsible for portfolio management, trading decisions, and implementation of the Fund’s investment strategy.

11.3 Custodians and Prime Brokers
The Fund utilizes institutional service providers for custody and execution, including:
· Charles Schwab (traditional assets)
· Coinbase Prime (digital assets)
The use of such service providers does not eliminate custody, counterparty, or operational risks.

11.4 Other Service Providers
The Fund may engage additional service providers, including administrators, auditors, legal counsel, and technology vendors, as determined by the General Partner.

12. CONFLICTS OF INTEREST
The General Partner, the Investment Manager, and their affiliates may face conflicts of interest in the course of managing the Fund.
Such conflicts may arise from, among other things:
· Management of multiple funds or accounts
· Allocation of investment opportunities
· Performance-based compensation
· Proprietary trading activities
· Side letter arrangements
The General Partner seeks to manage conflicts in a manner it believes to be fair and equitable; however, conflicts may not always be resolved in favor of the Fund.

12.1 Multiple Accounts
The Investment Manager may manage other investment vehicles or accounts with objectives or strategies that overlap with those of the Fund. Trades and opportunities may be allocated among such accounts in a manner determined by the Investment Manager.

12.2 Side Letters
The General Partner may enter into side letters with certain investors providing for terms that differ from those applicable to other investors. Such arrangements may result in disparate treatment among investors.

12.3 Solicitation and Placement Arrangements
The Fund, the General Partner, or the Investment Manager may enter into arrangements with third-party solicitors, placement agents, or other intermediaries in connection with the introduction of prospective investors to the Fund. Such persons may be compensated through fees, revenue sharing, or other arrangements paid by the General Partner, the Investment Manager, or, indirectly, by the Fund.
Any such arrangements may give rise to conflicts of interest, including incentives to recommend the Fund without regard to the investment objectives or suitability of prospective investors. Any solicitation arrangements will be conducted in compliance with applicable securities laws.

12.4 Seed Investors and Preferential Arrangements
Certain investors may be granted preferential economic or other terms in connection with seed or early-stage investments in the Fund or its affiliates. Such terms may include reduced fees, participation in management or performance fees, equity or profit interests in the General Partner or Investment Manager, enhanced reporting, or other rights not available to all investors.
These arrangements may create conflicts of interest and may result in such investors receiving more favorable treatment than other investors. The General Partner has sole discretion to grant such terms, subject to applicable law.

12.5 Ownership and Control Conflicts
The General Partner and the Investment Manager are under common ownership and control. Certain principals of the Investment Manager are also principals and owners of the General Partner and may have significant economic interests in both entities.
As a result, such persons may receive economic benefits from the management fee, performance allocation, and other compensation paid by the Fund, as well as from any profits or distributions attributable to their ownership interests in the General Partner or the Investment Manager.
These overlapping roles and economic interests may create conflicts of interest, including incentives to increase assets under management, maintain or increase risk exposure, or take other actions that may benefit such persons or entities even if such actions are not optimal for the Fund or all investors.
The General Partner believes that these conflicts are customary for private investment funds and seeks to manage them in a manner it believes to be fair and equitable; however, there can be no assurance that such conflicts will always be resolved in favor of the Fund or its investors.

13. RISK FACTORS — PART I
(GENERAL INVESTMENT RISKS; MARKET RISKS; EQUITIES; OPTIONS; FUTURES; LEVERAGE; LIQUIDITY)
AN INVESTMENT IN THE FUND INVOLVES A HIGH DEGREE OF RISK AND IS SUITABLE ONLY FOR SOPHISTICATED INVESTORS WHO CAN BEAR THE RISK OF A TOTAL LOSS OF THEIR INVESTMENT. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS, TOGETHER WITH THE OTHER INFORMATION CONTAINED IN THIS MEMORANDUM, BEFORE MAKING AN INVESTMENT DECISION.
THE RISKS DESCRIBED BELOW ARE NOT EXHAUSTIVE. ADDITIONAL RISKS AND UNCERTAINTIES NOT CURRENTLY KNOWN OR DEEMED IMMATERIAL MAY ALSO IMPAIR THE FUND’S OPERATIONS OR RESULTS.

13.1 Speculative Nature of Investment
An investment in the Fund is speculative and involves a high degree of risk. The Fund may incur substantial losses, including the loss of all or a significant portion of an investor’s capital.
The Fund should be considered only by investors who can afford to lose their entire investment and who have no need for liquidity with respect to their investment in the Fund.

13.2 No Assurance of Investment Objective
There can be no assurance that the Fund will achieve its investment objective or that investors will realize a positive return on their investment.
Market conditions, regulatory developments, operational failures, or errors in judgment by the Investment Manager may adversely affect the Fund’s performance.

13.3 No Operating History
The Fund may have limited or no operating history. As a result, prospective investors may have limited information upon which to evaluate the Fund’s likely performance.
There can be no assurance that the Fund will be able to implement its strategy successfully or that its operations will be profitable.

13.4 Reliance on Key Personnel
The Fund’s success depends significantly on the skills, experience, and judgment of key personnel associated with the General Partner and the Investment Manager.
The loss of the services of one or more key individuals, or a decline in their performance, could have a material adverse effect on the Fund.

13.5 Market Risk
The Fund’s investments are subject to market risk, including the risk that the overall market or specific market segments will decline in value.
Market prices may fluctuate rapidly and unpredictably due to factors including, but not limited to:
· Economic conditions
· Political or geopolitical developments
· Changes in interest rates or monetary policy
· Inflation or deflation
· Market sentiment
· Systemic financial events
Market disruptions may occur suddenly and without warning.

13.6 Volatility Risk
The Fund’s investments may experience significant volatility over short periods of time.
Periods of heightened volatility may result in increased margin requirements, reduced liquidity, execution slippage, higher transaction costs, and forced liquidations.
Volatility may impair the effectiveness of the Fund’s risk management techniques.

13.7 Equity Securities Risk
Investments in equity securities are subject to issuer-specific risk, market risk, and sector risk.
The value of equity securities may decline due to factors affecting the issuer, the industry in which the issuer operates, or broader market conditions. Equity securities may become illiquid or difficult to value during periods of market stress.

13.8 Concentration Risk
The Fund may, at times, concentrate its investments in a limited number of issuers, instruments, strategies, or markets.
Concentration may increase the volatility of the Fund’s returns and may expose the Fund to significant losses if concentrated positions perform poorly.

13.9 Short Selling Risk
The Fund may establish short positions in securities or other instruments.
Short selling involves the risk that losses may be unlimited if the price of the instrument increases. Short positions may be subject to recall, forced buy-ins, or regulatory restrictions that require positions to be closed at unfavorable prices.

13.10 Options Risk
Options involve complex risk profiles and nonlinear return characteristics.
Options positions may expire worthless, resulting in a complete loss of the premium paid. Certain options strategies may involve theoretically unlimited losses.
Options pricing is affected by multiple factors, including volatility, time decay, interest rates, and liquidity, any of which may adversely affect the Fund.

13.11 Futures Contracts Risk
Futures contracts involve leverage and margin requirements and may result in rapid and substantial losses.
If market movements are unfavorable, the Fund may be required to post additional margin on short notice or liquidate positions at unfavorable prices.
Losses on futures contracts may exceed the amount of margin initially deposited.

13.12 Leverage Risk
The Fund may utilize leverage through margin borrowing, derivatives, or synthetic instruments.
Leverage magnifies both gains and losses. Small market movements may result in disproportionately large losses.
The use of leverage may cause the Fund to liquidate positions during adverse market conditions, further exacerbating losses.

13.13 Margin and Forced Liquidation Risk
Margin requirements may increase suddenly and without notice.
If the Fund is unable to meet margin calls, positions may be liquidated without regard to price, timing, or market conditions. Forced liquidations may occur at unfavorable prices and result in substantial losses.

13.14 Liquidity Risk
Certain investments held by the Fund may be illiquid or become illiquid during periods of market stress.
Illiquidity may prevent the Fund from exiting positions at desired prices and may result in valuation uncertainty or forced sales at unfavorable prices.

13.15 Correlation Risk
During periods of market stress, correlations among asset classes and strategies may increase unexpectedly.
Strategies that are intended to provide diversification may experience simultaneous losses, reducing diversification benefits.

13.16 Execution Risk
The Fund’s performance may be adversely affected by execution delays, order routing issues, slippage, or market impact.
Execution risks may be heightened during periods of high volatility or reduced liquidity.

13.17 Model and Judgment Risk
Although the Fund employs analytical frameworks and models, investment decisions ultimately rely on judgment.
Models and indicators may be flawed or based on incorrect assumptions. Human error, bias, or misinterpretation may result in losses.

13.18 Extraordinary Market Events
Extraordinary events such as financial crises, geopolitical conflicts, pandemics, cyber incidents, or systemic failures may result in severe market disruptions.
Such events may impair liquidity, valuation, execution, and risk controls simultaneously.

13. RISK FACTORS — PART II
(DIGITAL ASSETS; CUSTODY; COUNTERPARTY; CYBERSECURITY; REGULATORY; TAX; ERISA)
THE RISKS DESCRIBED BELOW ARE IN ADDITION TO, AND SHOULD BE READ IN CONJUNCTION WITH, THE OTHER RISK FACTORS DESCRIBED IN THIS MEMORANDUM. AN INVESTMENT IN THE FUND INVOLVES A HIGH DEGREE OF RISK AND MAY RESULT IN THE LOSS OF ALL OR A SUBSTANTIAL PORTION OF AN INVESTOR’S CAPITAL.

13.19 Digital Asset Market Risk
Digital asset markets are highly speculative, volatile, and rapidly evolving. Prices of digital assets may fluctuate significantly over short periods of time and may be affected by factors unrelated to fundamental valuation.
Digital asset markets have experienced extreme price movements, including sharp declines, flash crashes, and prolonged drawdowns. Similar events may occur in the future and could result in substantial losses to the Fund.

13.20 Lack of Regulation of Digital Asset Markets
Many digital asset markets are not subject to comprehensive regulation or oversight.
As a result:
· Market manipulation may occur
· Trading practices may lack transparency
· Investor protections may be limited or nonexistent
The absence of regulation increases the risk of fraud, manipulation, operational failures, and market abuse.

13.21 Regulatory Uncertainty Related to Digital Assets
Digital asset markets are subject to evolving, uncertain, and inconsistent regulation in the United States and internationally. Regulatory authorities, including the U.S. Securities and Exchange Commission (“SEC”), the Commodity Futures Trading Commission (“CFTC”), and state regulators, have asserted jurisdiction over various aspects of digital assets and digital asset-related activities, often through enforcement actions rather than formal rulemaking.
The Fund’s investment activities may be affected by new or existing laws, regulations, interpretations, or enforcement actions that restrict, prohibit, or otherwise impact the trading, holding, custody, transfer, or valuation of digital assets or digital asset derivatives. Regulatory actions may be retroactive in effect and may require the Fund to liquidate positions, suspend trading activity, or restructure operations on short notice, potentially at unfavorable prices or during periods of market stress.
There can be no assurance that regulatory developments will not materially and adversely affect the Fund’s operations, investment strategy, returns, or ability to continue trading certain instruments. Regulatory uncertainty may also negatively impact market liquidity, pricing, and investor sentiment in digital asset markets.


13.22 Classification Risk (Securities vs. Commodities)
Certain digital assets may be deemed to be securities, commodities, derivatives, or other regulated instruments under applicable laws.
A change in classification or an adverse regulatory determination could:
· Restrict or prohibit trading activity
· Impose additional compliance obligations
· Result in enforcement actions or penalties
· Require liquidation of positions at unfavorable prices
There can be no assurance that the Fund’s interpretation of applicable laws will not be challenged.

13.23 Digital Asset Derivatives Risk
Trading in digital asset derivatives, including futures, options, and perpetual swap contracts, involves substantial risk.
Such instruments are often highly leveraged and may be subject to automated liquidation mechanisms. Liquidations may occur rapidly and without warning, potentially resulting in significant losses.

13.24 Exchange Failure and Trading Venue Risk
Digital asset trading venues may be subject to insolvency, operational failures, cybersecurity breaches, fraud, or government intervention.
In the event of an exchange failure, the Fund may be unable to access assets, close positions, or recover funds. Losses resulting from exchange failures may be permanent.

13.25 Custody Risk — Digital Assets
The Fund expects to utilize third-party custodians, exchanges, and service providers, including institutional digital asset custodians, to hold, trade, and settle digital asset transactions. Although such custodians may employ security measures, internal controls, and insurance arrangements, digital asset custody remains subject to unique risks, including hacking, theft, operational failures, and insolvency.
In the event of the bankruptcy, insolvency, or operational failure of a digital asset custodian, exchange, or counterparty, the Fund’s access to its digital assets may be delayed, restricted, or permanently impaired. Digital assets held in custody may be treated as general assets of a custodian’s bankruptcy estate, and the Fund may be treated as an unsecured creditor with limited recovery.
Unlike traditional securities held through established clearing systems, digital assets may not benefit from the same legal protections, segregation standards, or investor protections. As a result, losses arising from custody or counterparty failures may not be recoverable.


13.26 Custody Risk — Traditional Assets
Assets held with custodians or prime brokers are subject to counterparty and operational risks.
In the event of insolvency, operational failure, or regulatory action affecting a custodian, the Fund’s assets may be delayed, frozen, or lost.

13.27 Counterparty Risk
The Fund is exposed to counterparty risk arising from relationships with brokers, exchanges, clearing firms, custodians, and other service providers.
A counterparty’s failure to perform its obligations may result in losses to the Fund.

13.28 Cybersecurity Risk
The Fund and its service providers are subject to cybersecurity risks, including hacking, malware, ransomware, denial-of-service attacks, and data breaches.
Cyber incidents may result in:
· Loss or theft of assets
· Disclosure of confidential information
· Business interruption
· Reputational harm
Cyber risks may be difficult to detect, prevent, or mitigate.

13.29 Technology and Systems Risk
The Fund relies on technology systems for trading, valuation, recordkeeping, and risk management.
Systems failures, software bugs, connectivity disruptions, or human error may adversely affect the Fund’s operations and result in losses.

13.30 Operational Risk
The Fund’s operations involve complex processes and reliance on third-party service providers.
Operational failures may arise from:
· Human error
· Inadequate procedures
· Miscommunication
· Third-party failures
Operational risks may result in losses, delays, or compliance issues.

13.31 Valuation Risk
Certain assets held by the Fund may be difficult to value, particularly during periods of market stress or limited liquidity.
Valuations may be based on estimates, models, or pricing sources that may be inaccurate or unavailable. Valuation errors may affect reported performance, fee calculations, and investor allocations.
Digital asset markets may experience extreme volatility, periods of reduced liquidity, exchange outages, trading halts, or significant price dislocations. Market prices for digital assets may differ materially across trading venues, and reliable pricing sources may be unavailable or unreliable during periods of market stress.
The valuation of digital assets may involve the use of estimates, pricing models, or judgment by the General Partner, particularly for assets with limited trading history or liquidity. Valuation determinations may be subject to uncertainty, error, or subsequent revision and may differ materially from prices realized upon liquidation.

13.32 Conflicts of Interest Risk
The General Partner, the Investment Manager, and their affiliates may face conflicts of interest in allocating investment opportunities, managing multiple accounts, or receiving performance-based compensation.
Conflicts may not always be resolved in favor of the Fund.

13.33 Legal and Compliance Risk
The Fund is subject to complex and evolving legal and regulatory requirements.
Failure to comply with applicable laws or regulations may result in:
· Fines or penalties
· Enforcement actions
· Reputational harm
· Restrictions on operations

13.34 Tax Risk
The tax treatment of investments in the Fund is complex and subject to change.
Tax authorities may challenge the Fund’s tax positions or interpretations. Adverse tax determinations may reduce after-tax returns or result in additional tax liabilities for investors.

13.35 FATCA and Withholding Risk
Changes in tax reporting or withholding regimes, including FATCA and similar rules, may impose additional compliance burdens or result in withholding on Fund income.

13.36 ERISA Risk
Investments by benefit plan investors may subject the Fund to ERISA-related risks and compliance requirements.
The Fund may limit or prohibit investments by benefit plan investors to avoid ERISA applicability.

13.37 Suspension of Withdrawals
The General Partner may suspend or limit withdrawals under certain circumstances, including market stress, illiquidity, valuation uncertainty, or operational disruptions.
Investors may be unable to access their capital when desired.

13.38 Force Majeure Events
Events beyond the Fund’s control, including natural disasters, pandemics, war, terrorism, or government actions, may disrupt markets, operations, and liquidity.
Such events may result in significant losses.

13.39 No Secondary Market
There is no public or secondary market for Interests in the Fund.
Investors should expect to hold their investment for an indefinite period.

13.40 Entire Loss of Investment
Prospective investors should be prepared to lose all or a substantial portion of their investment in the Fund.

14. TAX CONSIDERATIONS
The following discussion summarizes certain U.S. federal income tax considerations relating to an investment in the Fund. This discussion does not purport to be a complete analysis of all tax considerations that may be relevant to an investor’s particular circumstances.
EACH PROSPECTIVE INVESTOR IS URGED TO CONSULT ITS OWN TAX ADVISORS regarding the U.S. federal, state, local, and non-U.S. tax consequences of an investment in the Fund.

14.1 Partnership Tax Treatment
The Fund intends to be treated as a partnership for U.S. federal income tax purposes. As a partnership, the Fund generally will not be subject to U.S. federal income tax at the entity level. Instead, each Limited Partner will be required to report its allocable share of the Fund’s income, gains, losses, deductions, and credits on its own tax return.
There can be no assurance that the Internal Revenue Service (“IRS”) will not challenge the Fund’s tax treatment.

14.2 Allocation of Tax Items
Tax items will be allocated among the Limited Partners in accordance with the LPA and applicable Treasury Regulations. Allocations may differ from cash distributions.
Investors may be required to pay taxes on income allocated to them even if the Fund does not make corresponding cash distributions.

14.3 Character of Income
Income allocated to investors may include ordinary income, short-term capital gains, long-term capital gains, and other categories of income.
Due to the Fund’s active trading strategies, a significant portion of the Fund’s income may be treated as short-term capital gain or ordinary income, which may be taxed at higher rates than long-term capital gains.

14.4 State and Local Taxes
Investors may be subject to state and local taxes in jurisdictions in which the Fund conducts trading activities, even if the investor does not otherwise have a filing obligation in such jurisdictions.

14.5 Schedule K-1 Reporting
Each investor will receive an annual Schedule K-1 reflecting its allocable share of the Fund’s tax items. Delivery of Schedule K-1s may be delayed.

15. ERISA CONSIDERATIONS
15.1 Benefit Plan Investors
The Fund is not intended to constitute a “plan” within the meaning of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and the assets of the Fund are not intended to constitute “plan assets.”

15.2 Limitation on ERISA Investors
The General Partner reserves the right to limit or prohibit investments by “benefit plan investors” to avoid application of ERISA fiduciary requirements.

15.3 No Fiduciary Relationship
Neither the General Partner nor the Investment Manager will act as a fiduciary with respect to any investor for purposes of ERISA or similar laws.

16. SUBSCRIPTION PROCEDURES
16.1 Subscription Process
Prospective investors seeking to subscribe for Interests must complete and deliver the following documents to the General Partner:
· Subscription Agreement
· Investor Questionnaire
· Any additional documentation requested by the General Partner
Subscriptions are subject to acceptance or rejection by the General Partner in its sole discretion.

16.2 Capital Contributions
Capital contributions are payable in immediately available funds. The General Partner may establish minimum and maximum subscription amounts.

16.3 Anti-Money Laundering and Compliance
The Fund is subject to anti-money laundering, know-your-customer, and sanctions compliance requirements. Investors may be required to provide additional information or documentation.
Failure to comply may result in rejection of a subscription or mandatory redemption.

17. APPENDICES

APPENDIX A — DEFINITIONS
Capitalized terms used in this Memorandum have the meanings set forth herein or in the LPA. In the event of any inconsistency, the LPA shall control.
(In a formatted document, this appendix typically runs 10–15 pages.)

APPENDIX B — VALUATION AND NET ASSET VALUE POLICY
The Net Asset Value of the Fund shall be determined in good faith by the General Partner in accordance with the valuation policies described herein.
Valuations may be based on market quotations, pricing services, broker quotations, or fair value estimates. Valuation determinations involve subjective judgment and may differ materially from values ultimately realized.

APPENDIX C — ALLOCATION AND TRADE AGGREGATION POLICY
The Investment Manager may aggregate trades among the Fund and other accounts managed by the Investment Manager or its affiliates.
Allocations will be made in a manner the Investment Manager believes to be fair and equitable, though no assurance can be given that any allocation will be advantageous to the Fund.

APPENDIX D — CONFIDENTIALITY AND LEGENDS
THIS MEMORANDUM IS CONFIDENTIAL AND IS BEING FURNISHED SOLELY FOR THE PURPOSE OF EVALUATING AN INVESTMENT IN THE FUND. THIS MEMORANDUM MAY NOT BE REPRODUCED OR DISTRIBUTED WITHOUT THE PRIOR WRITTEN CONSENT OF THE GENERAL PARTNER.

APPENDIX E — SUBSCRIPTION DOCUMENTS
Copies of the Subscription Agreement and Investor Questionnaire are attached hereto and incorporated by reference.



