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CONFIDENTIAL PRIVATE OF FERING MEMORANDUM

Total Value Hedge Fund, LP

{A Delawamre Limited Partnership)

100 Limited Partnership Interests =t $100,000 p=r Limited Partnership Interests
Minimum Subscription: 1 Limited Partnership Inerests Totaling $100,000

Payable upon Subscripfion

August 23, 2010
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Confidantial Py

nt Memorandum

AMPORTANT NOTES

Total Valve Hedpe Fund, LP ("Total Vailie Fund®, "the Partnership® or "We”) iz organizd as
a Delaware Limited Parnership under the Celawse Rewvised Uniform Limied Parnership Ad
and focused on inwestng in 8 dnerse varnety of seounties, incuding, but not limited 1o
investrments in equities {domestic and foreign), bonds, commodites, snd other securities that
‘We belewve are undervalued or pomise sgnificant potentisl for value appreciston.

Dur principal offices ar jocated ot BS5E AN Suie|, Any Suie, New Yok City, Mew ‘York
10003 Our website i= avaisble at hifedwww TolsVaiueFundz com. Mone of the content
provided therein shall be construed ss being s binding part of this Offerng.

Totsl WslteHedge Rind. LR i suthorized to issue Limited Pernership) Interests =t
5100000 per Interest in 8 privaie placement pursuant io Section 4{2} of the Sacurities Act of
1833, as amended (the Act™), and Regulation Dpromuiated thereunder. (the "Offering ).

The proceeds of this Offering will be used for pooling funds far nm@hgﬂ‘. and fundng the
Partnership’s investment sirategies as described under Sedion 22 "investment Approach”.
The purthase price of the Limited Parnership Interesk i= paysble n cssh upon delivery of
the Subscripton Ageement

In e event the Offering does not close by August 3172011, meaning a minimum of BJ
Limited Parinerzhip Inferesz sren't peced and pad for, and the Offering is not extended st
the opten of the Partnership’s Geners! Farner, the proceeds of the Offering will be prompthy
retumed in full without interest to its subscribars.

Total Valie Hedge Fund LF will hold all subscrption psyments in a subscription escrow
account forthe benefit of subscribers.

This Memorandur constiutes an offer to purchase securties only i 8 name and number
appear in the approprisie spaces on the cover page and then only to the gfferes so0 named.
Such gfferes; by recept of this document, agrees not fo duphicate or fumish copies hereof, n
whaole or in part, to individuais other than its investment end tax sdvisors, sccountants or
legal counsel (who n tum may use the information contaned herein only for pumposes relsted
to the gfferse’s investment or possibe future investment in the Parnership). The pfleres
sgrees o retum this document {and sny copies fumished to others as permitied sbowe)
promptly afier such time as the gfieree is no bnger consdering an nvestment in the
Partnership.

This Memorandum does not constitute an offer or soficiistion in any jurisdigion in which such
an offer or solicitstion is not Bwful, or in that the person making such offer or solicitation is
not qualified o do so.

The seounties offered pursuant fo this privete pecement memomndum are suileble only for
high-net-worth ndividusts for whom an investment in Linited” Partnership Inte®sts does not
constiute 5 conple investment program and who fully understend and are wiling 1
gssume the nsks nvohed.

The purchase of EIETEEEREETERIRNBTNEEE offeed hereunder, invohes significant nsks. A
prospective investor should carefully read this Memorandum in order to evaluste the nsks
involved in the Bght of hisfher inwestment objedives and finencal resources. Any
represenistions regarding the Parnership, other than those set forh in this Memorandum,
and any nformation, other than that conisined herein orin documents and records fumished
by the Partnership nust not be miied upon. Meither the delivery of this Memorandum nor any
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Limited Partners

Limited Parners do not hawe any nght o paricipaie in the mensgement of the
Partnership and have fimited voting nghts.

| menera Parnar, mes tmem Manager & Key Empayass

[ Tt Value Hadge Fund, LP

L Positian
| [inzeri Name of Delgwars LLC] Fanxrd Parinar
i. R R B T
..I.. e i 1T p— magm!_ma_mg::'r_
|INar;ecl' E.] q__ ":ir'lr'r'.ééﬁ'amumaga

Tabie? Ganard Parnar, Invastman Managar & Koy Smpigyaes

Background of Management

[Inciude short bio for every member, executive, officer, or key employes]

o
ra

Management Fee

The Parnership has entered inio an investment management asgreement with the
Investmant Mansager {Clmvestrrent Management Agreement”) pursuant to which the
Investment Manaeger directs sl of the Parnership’s inwestment activities and investment
portiolio mansgerent functions. In consderstion of the sernvices provided under the
Investment Management Ageement, the Investment Mansger shall receive & fee of
0.50% per qusrter {sppoximately 2.0% snnuslly} of esch Limited Parner's share of the
Partnership's MNet Asset Value. The Management Fes shall be payabie in sdvance and
calculsted ss of the first day of esch gquarner. A pmo rats Management Fee will be
charged to Limied Parners on any investments scoepted by the Gensral Parner in the
midst of eny gqusrer. The Investment Menager will not refund porions of is
Management Fee in the event s Limited Pariner withdraws all or any of the walue in the
Limited Parner's capial saccount during any given quader. If s Limied Parner has
withdre'wn form the Parnership, except for positons held in & Side Pocket Account, the
Management Fee shall accrue until, and be paid st, the time of which these positions
are either iqgudsiad or resliocated.

The Investment Manager, in its sole and ebsoluie discetion, may waive or mduce the
Management Fee with respect to one or more Limited Parners for eny perod of time.
Pless=e refer o Secton 4.3. "Determination of Net AssetValbe” for further mformetion.

Performance Allocation
As considerston for services endered 0 fhe Pernership under the Parnarship

Agreement, the Gepers] Parner shall rmceive an annual perdomnance aliocation
[‘Performance Allocation”) at the close of =ach fiscal year equal to 25% of the

2% 7/ E#
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Total Value Hedge Fund, LP

SUBSCRIPTION AGREEMENT

TotalWale Hedge Fund, LP
Attn. investor Relations
B555 Any Suite, Any Suile
M"\’uﬁ:ﬁy Florids, 10003

Ledies and Gentiamen:

You have edvised fhe undersigned that: (2} a maxmum of 100 Limited Padneship intessts
{"Securities”) issued by Total Valie Hedge Find, LP [he |ssuer” or “the Parnership”), s
Delswars Limited Parnership, are being offemd; (b} the Securties are being sod sokly for
pooling funds far investmeant and ’i.rnimg the Parnership’s investment strafegies as described
under Section 32 “investment Approsch’ in the Privaie Placement Memomndum dated
080172009 (the “Memorendum?), which is being fumished to the undersigned hemwith and
incorporeied herein; and (c) the suggested minimum investrrent, which may be subscribed o by
the subscriber will be 1 Limied Parmership Inemests (5700,000).

T:

(s}

Subscription

Subjct to the terms and conditions of this Agreament, the undersigned hereby tenders
this Subscription Agreement together with payment of ihe subscrption price in te
armaunt of $100,000 per Limited Parinership Intemsts by check subject to coliedion.

Tender of the sforesad funds, together with this Agreement sheli be mede by delivery of
same to |ssuer, who shall deposit same nio & specis! scoount n tust for the benefit of
the undersgned until August 3173091 (uniess exended for B0 days by the Fund} or such
egrier dete as the Issuer shall elect (the "Cffering Temninaton Daie”), whereupon the
Parnershio shall elesse the funds to be applied as described in the Memorandurm under
sections entited “lnvestrment Objective” and “lnvestmant Approach” |n the ewent a
minimum of SE0D0000 worth of Securities have not been subscribed to and paid for by
the Offering Teminaton Dsete, this Agreement shall terminate, and the funds shall be
retuned 1o the undersgned without ntemst.

Acceptance of Subscription

It is understood and sgreed that this Subscripton is made subgect to the following ferms
and conditons:

®  The |zsuer shall have the right 1o acoept or reject fhis Subscrption in whoke orin

part, provided, however, that any rejection shall be on & ressonable basis.

Reasonable basis, as used herein, shall be deemed o include without limitation

the financil inability of 8 subscrber to bear the economic risk of this investment.
Representstons and Wamenties of the Undersigned

The undersigned hereby mpresents and wamants io the Issueras follows:




EXECUTION PAGE
FOR SUBSCRIFTION BY INDIVIDUALS AND JOINT-TENANT 5-IN-COMMOMN.

[Not applicable for subscripfions by trusts, parinerships, corporations, |IRA's, Keogh
Flans or ERI5A Plans)

| STEP 1 | Enter Subscriber information {plesse primt or use Adobe Resder)

Subscriber
B Name (sl medde, N, 1251] [T Socil SecuT ity Humbar | S5H]
[T Co-Subecribars Name (sl medde, Beia, He) | Sial ScuT ity Humiber | SEH]
|| Fioime Strest Agdress [camm 0= 3 PO Do) Chy. OVInCE]. |
[ Coumty A 0]
[ Wi A drass (o= (han S10ess a00] ity tata [Provinca]. 217 8
| T SOy i e 0.5]
[T FamaPhons (TS P
88 [reque=d T ScooUT Updates]
Subscription
[T Fumibsr of Shares Sectrite 8 Subecib=d 10 E{Egﬂmnt_ﬁmn:

| STEP 2 | Flease Sign and Date Subscription Agreement

Diate and Sign [Diate and Sign
3 L FraeaSs
[ Print Subscriber Nams Print Co-Subscriber Hams
Stafe of County of
Cin this day of . , b=fore me, 3 Notary Publc in and for the
s3id jursdction, pesonsly sppesred to me known, who subscribed swors to

and acknowisdged the foregoing subscription Agreement.

My commission expires:

C$ 4EH# 5 -
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