
GEgFFREY SIERN
Presdenl

*A Muirfield Capital

Ostober 23. 2009

Natural Futures Association
300 South Riverside Plaza
Suite 1800
Chicago, IL 60606

Attention: Legal Department Docketing

Re: NFA Case Number 09-BCC-035

Gentlemen:

We are writing this in response to the document referenced above which was received at our offices
on Friday, October 2, 2009. We are aware of the filing requirement of the NFA and intend to file the
required audited financial statements shortly. We are in the final saages of completion with our
independent auditors, Deloitle & Touche, LLP. We are enclosing with this response a current draft ofthe
financial statements, including our audilor's draft opinion, which rve expect to have issued shortly.

Muirfield Capital LLC is the investment adviser to cerlain Frmds of Hedge Funds. The delay rn
completing our audited financial statements is due to a delay in receiving audited financial statements or
other financial information from the hedge funds we invest in. Several hedge funds that our Funds of
Funds invested in took unusual actions in 2008, including suspending withdrawal rights, creating
liquidating side pockets or investment pools or entering into ouhight liquidation. While these fturds
represented a small percentage ofour fund's total assets, it is necessary for us to obtain information about
tbese funds in order to support the audit process. Certain of this information wasn't made available to us
until well into the third qualter.

We had been in discussion with Tracey Hunt of the NFA to discuss our situation and seek a further
exlension of the filing decline. We were advised that no futher extension of the filine deadline was
possible.

We hope that NFA will recognize that the delay in completing our audited finanoial statement was
due to circumstances beyond our control. We have been working diligently to complete these financial
statements as promptly as possrble.

Please feel free to contact us about this situation.

Sincerely,

GS:nmb

Enclosure
/,"h9,*-

Murtreld Caprtal, LLC 551 Madrson Avenue, NewYork, NY 10022 Phone {212) 332,2501 gsternomuidietdcap.com
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GEOFFREY STERN
President

Muirfield Capital Management

June11.2009

Ms. Tracey Hunt
NFA Senior Manager
National Fulures Associalion
300 S. Riverside Plaza
Chicago. IL 60606

Re: Muirfield Offshore Fund SPC, Ltd.
Muirfieid Fund. LP

Dear Ms. Hunt:

l'his is to inform you that we wiil be unable to provide audited financial statements for the
above ref'erenced funds by.lune 30, 2009. As we have previously advised rhe NFA, these Furds
are Irunds ofHedge Funds and the audits cannot be conlpleted until we receive audited financial
slalements frorn the underlying hedge funds. This process is typically not complete until
sometitne in tlte third quarter. We will irle the audiled statements for these frrnds as soon as lhe-
are completed.

Please call me ifyou have arry questions about the foregoing.

GS;nmb

"/,,,fr,g*-

Muidield capiralLLc 551 MadisonAvenue, New yofk, Ny r0022 phone (212)332-2501 gstern@muirtierdcap.com



FILED
NATIONAL FUTURES ASSOCIATION

BEFORE THE
BUstNESs coNDUcr coMMtrrEE gEp 2 5 2009

NATIONAL FUTURES ASSOCIATION

In the Matter of: I "EGAL 
DocKErlNG

MUTRFTELD CAPITAL LLc t
(NFA,D #323640), ) NFA Case No. 09-BCc-035

I
Respondent. )

COMPLAINT

Having reviewed the investigative report submitied by the Compliance

Department of National Futures Association ("NFA'), and having found reason to

believe that NFA Compliance Rules ("NFA Requirements") are being, have been, or are

about to be violated and that the matter should be adjudicated, NFA's Business

Conducl Committee ("Committee") issues this Complaint againsi Muirfield Capital LLC

("Muirfield").

ALLEGATIONS

couNT I

VIOLATION OF NF,A COMPLIANCE RULE 2-13: FAILURE TO TTMELY FILE W|TH
NFA AN ANNUAL REPORT.

1. Muirfield is a commodity pool operator ("CPO") Member of NFA and has been

since 2003. As such, Muirfield was and is required to comply with NFA

Requirements and is subject to disciplinary proceedings for violations thereof.

2. NFA Compliance Rule 2-13 provides, in pertinent part, that any Member who

violates any of Commodity Fuiures Trading Commission ('CFTC) Regulations



4.1,4.7,4.12, and 4.16 through 4.4'l shall be deemed to have violated an NFA

requirement.

CFTC Regulation 4.22(c) provides, in pertinent part, that each CPO must

distribute an annual report to each participant in the pool that it operates and

must file a copy of the report with NFA within 90 calendar days after the end of

the pool's fiscal year.

CFTC Regulation a.22(f1()(i) provides, in pertinent part, that any CPO which

cannol distribute the annual report for a pool within g0 calendar days after the

end of the pool's fiscal year may fiJe with NFA an appJication for extension of time

to a specified date not more than 90 calendar days after the date as of which the

annual report was to have been distributed.

Muirfield operates Muirfield Fund LP ("the pool") which has a December 31st

fiscal year end.

Muirfield properly submitted a sixty-day extension request for the pool's

December 31, 2008 annual report. As such, the pool's December 31, 2008

annual report was due to be filed with NFA no later than June 1,2009.

Notwithstanding the extension it received, Muirfield failed to timely file with NFA

the pool's December 31, 2008 annual report on or before June 1 , 2009.

By reason of the foregoing acts and omissions, Muirfield is charged with

violations of NFA Comoliance Rule 2-'13.

^

A
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PROGEDURAL REQUIREMENTS

ANSWER

You must file a written Answer to the Complaint with NFA within thirty (30)

days of the date of the Complaint. The Answer shall respond to each allegation in the

Complaint by admiiting, denying or averring that you lack sufficient knowledge or

information io admit or deny the allegation. An averment of insufficient knowledge or

information may only be made after a diligent effort has been made to asceriain the

reievant facts and shall be deemed to be a denial of the pertinent allegation.

The place for filing an Answer shall be:

National Futures Association
300 South Riverside Plaza
Suite 1800
Chicago, lllinois 60606
Attn : Legal Departmen!Docketing

E-Mail : Docketino@nfa.futures. orq
Facsimile: 312-781 -167 2

Failure to file an Answer as provided above shall be deemed an admission

of the facts and legal conclusions contained in the Complaint. Failure to respond to any

allegation shall be deemed an admission of that allegation. Failure to file an Answer as

provided above shall be deemed a waiver of hearing.

POTENTIAL PENALTIES. PISQUALIFICATION AND INELIGIBILIry

Ai the conclusion of the proceedings conducted as a result of or in

connection with the issuance of this Complaint, the Committee may impose one or more

of the following penalties:

(a) expulsion or suspension for a specified period from NFA membership;



(b) bar or suspension for a specified period from association with an NFA
Member;

(c) censure or reprimand;

(d) a monetary fine not to exceed $250,000 for each violation found; and

(e) order to cease and desist or any other fitting penalty or remedial action not
inconsistent with ihese oenalties.

The allegations in this Complaint may 60nstitute a statutory disqualiflcation

from registration under Section 8a(3)(M) of the Commodity Exchange Aci.

Respondents in this matter who apply for reglstration in any new capacity, including as

an AP with a new sponsor, may be denied registration based on the pendency of this

proceeding.

Pursuant to the provisions of CFTC Regulation 1.63, penalties imposed in

connection with this Complaint may temporarily or permanently render Respondents

who are individuals ineligible to serve on disciplinary committees, arbitration panels and

governing boards of a self+egulatory organization, as that term is defined in CFTC

Reoulation 1.63.

Dated:

m:/hany'bcc comglairumcapital

4-as-07



AFFIDAVIT OF SERVICE

l, Nancy Miskovich-Paschen, on oath state that on September 25, 2009, I

seryed a copy of the attached Complaint, by sending such copy in the United States

mail, first-class delivery, and by overnight mail, in envelopes addressed as follows:

Muirfield Capital LLC
551 Madison Avenue
2nd Floor
New York, NY 10022
Attn: Geoff Stern

Subscribed and sworn to before me
on this 25th day of September 2009.

OEEICIALSEAL
' Margaret A. Valdermydo

Nohry Pub[c, Statt of !8noit
MY C0MMTSSTON EXPIRSS 03.15.10



The MuiffieH affshore
Fund SPC, Ltd.
(A Cayman lslands Exempted Company)

Financial Statements as of and far the
Year Ended December 31 , 2008, and
I n d epe ndent Au ditors' Re port

The Muirfield Offshoro Fund SPC, Ltd. operates
pursuant to Commodity Futures Trading

Commission Regulation 4,7 exemptions.



To the best ofthe knowledge and beliefofthe undersigned, the information contained in the Financial
Statements ofThe Muirfield Offshore Fund SPC. Ltd. for the year ended December 3 l. 2008 is accurate and
con1Dletg.

Geoffrey Stem, Managing Member
Cornmodity Pool Operator: Muirfield Capital Management, LLC
NFA lD: 0323 880
Pool ID: P012596
Fund Name: Muirfield Offshore Fund SPC, Ltd.
Statement Date: 12l3 l/08
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THE MUIRFIELD OFFSHORE FUND SPC. LTD.

(A Cayman lslands Exempted Company)
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INDEPENDENT AUDITORS' REPORT

To the Sharcholders and Board of Directors ofThe Muirfield Offshore Fund SPC, Ltd.:

We have audited the accompa,rying statements of assels and liabilities, including the schedules of investments
fol Class A, Class B, Class C and Class D, ofThe Muirfield Offshore Fund SPC, Ltd. (the "Fund") comprising
Class A, Class B, Class C and Class D Portfolios as of December 31,2008, and the related statements of
operations, changes in net assets, and cash florvs for the year then ended for Class A, Class B, Class C and

Class D. These financia; statements are the responsibility of the Fund's management. Our tesponsibility is to
express an opilion on these fioancial statemenls bas€d on our audits.

We conducted our audits in accordanoe with auditing standards generally accepted in th€ United States of
Arnelica. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whethsr the financial statements are free ofmaterial misstatement. An audit includes consideration of internal
conuol over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Fund's intemal
conhol over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a tcst basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accountirg principles used and significant estimates made by managcment, as well as evaluating
the overall financial statement preseDtation. We believe that our audits provide a reasonable basis for our
opinion.

ln our opinion, the financial statements referred to above presert fairly, in all material respects, the financial
position of each of the portfolios oonstjtuling the Fund as of December 31, 2008, the results of their
operatiols, changes in their net assets, and their cash flows for thc periods specified, in conformity with
accounting principles generally accepted in the United States of America.

As discussed in Note 2 to the Fund's finanoial statements, the filancial statements hrclude investments valued
at $132,552,083 for Class A. (82.32% of net assets), $23,814,315 for Class B (51.95% of ret assets),
S7 4,'712,927 for Class C (98.79% ofnet assets) and $10,273,517 for Class D (66.20% of net assets) as of
December 31,2008, whose lair values have been estimated by management in the absence of readily
deterninable fair values. Management's estimates are based on policies as desoribed in Note 2,

October XX, 2009



THE MUIRFIELD OFFSHORE FUND SPC, LTD,
(A Cayman lslands Exempted Companyl
STATEMENTS OF ASSETS AND LIABILITIES
DECEMBER 31, ?O08
(Expressed i! United States Dollars) _

ASSETS

hveshent in The Moirfiold !und, L.P., at fairvalue
bvestrnenl in Calh-Settled EquityBarriet Call Option at

fair value (Class A cost $19,322,632; Class B

cost S7,852,606; Class C cdst $24,433,?48)

luvEstrneot in Pul Option, at fa;r valuc (Class B cost $3,630,000)

IDveshents in Porlfol;o Funds at fair v6lue

(Class A cos! $89,674,424; Clars B cost S 18,420,850;

Class C cosl $?5,457,091; Cl6ss D cost S14,690,584)

Cash

Due fiom Portfolio Funds

hlleresl receivable

Due iiom inveslor (Note 7)

Tolsl assets

LIABILITIES

Redcmptions payable

Loan payabl€ (No(e 8)

Incendve fees payable (Note 5)

DUB 10 affiliate (NoLe 5)
Management lee payable {Note 5)

Ptofessional fees payablc

Administration fees payable

Custody fees payable

A,ccounling lees payable

Tolai liabilitics

NET ASSETS

SHARES OUTSTANDING+

NET ASSET VALUE PER
SIIARE FOR INITIAL SERIES

Class A

$ 3,446,9E4

2s,064,8_41

104,010,252

50,269,965

69,231,785

8,41I

4t,211

98,005

Class B Class C class O

814,396

9,943,330

22,939,9t9

13,E21,356

12,496,436

1,939

7,536

t8,400,736

56,3 i 2,191

r0,8) t,692

2,817,819

t,435

t 4,I02

10,273,51'l

6.056,836

:,ooq

252,171,460 60,084,9t2 88,357,9?5 t6,333,357

9t,067,9.07

18.905

q,iso
21,599

22,334

14,214,941

194

3,567

350

16,170

5,1t4
5,1l4

t2,680,731

't.695

2,669

18,650

7431

7,430

45,163

327,919

1,t98

2,838

13,35 |

5,000

5,000

t,160 2,200 440

9r,180,795 t4,24',7,2t0 12,726,806 396,509

$ 160,990,665 $ 45,837,?02 $ ?5,63t,169 S r5,936,848

______.1!3gJ_6 ___402.0n _______n]20e- ____?ggl:j_

$ 122.56 S l?3.59 S ?6.78 S 78.57

*'Ihe shares above are lhe aggregatc ofall $pccified shares outstandiDg as ofDeccmber 31, 2008.

See Doles lo financial slatemenls,

-3-



THE MUIRFIELD OFFSHORE FUND SPC, LTD.
{A Cayman lslands Exempted Company)
SCHEDULES OF INVESTMENTS
DECEMBER 31, 2OO8

{Expressed in United States Dollars)

CLASS A

INVESTMENT IN THE MUIRFIELD FUND, L.P..2,14%

INVESTMENT IN CASH-SETTLED EQUITY BARRIER CALL OPTION .15.57%

CALL OPTION 1:
Notional Value $25,064,847, Expkes 01 12912021

Total investment:n cash-settled equity barrier call option (cost $19,322,632)

INVESTMENTS lN PORTFOLIO FUNDS - 64.6'l% (cost

$89,674,424):
Balestra Clobal Ltd. (Note l3)
Bay Resource Partners Offshore Fund, Ltd.
Bucklngharn RAF Intemational Panners, Ltd.
Conquest Macro Fund, Ltd.
Discovery Global Opportunity Fund, Ltd.
Eminerce Fund, Ltd.
Coshen Global Equify Offshore, Ltd. CNote 13)

Horseman Global Fund, Ltd.
Maple Leaf Olfshore. Ltd.

Owl Creek Overseas Fund, Ltd.
RAB Spccial Situations Fund Limited (Note 13)

Southport Millenniurn Oilshore Fund, lno.

Tiger Global, Ltd. (Noie 13)

Tota{ investrnents in Portfolio Funds

Total investments (cost $ 108,997,056)

OTHER ASSETS LESS LIABILITIES .17.58%

NET ASSETS " 1OO.OO%

Fair Value
(See Note 2)

s 3,446,984

25.064.841

25,064,847

6,232,376

7,986,597

1,250,000

1 ,837 ,825
3,670,901
3,000,000

12,226,230

17,498,041

1,043,07r

t3,738,23'7

2,9'19,364

2,000,000
24,547 ,610

|04,010,252

r32,522,A83

28,468,582

$ 160,990,665

See notes to financial statemerts,

-4-



THE MUIRFIELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted Company)
SCHEDULES OF INVESTMENTS
DECEMBER 31, 2OO8

(Expressed in United States Dollars)

CLASS B

INVESTMENT IN CASH-SETTLED EQUIry BARRIER CALL OPTION - 1.91%

CALL OPTION 1:

Notional Value $874,396, Expircs 0112912021

Total investment in cash-settled equity barrier call option (cost $7,852,606)

INVESTMENT IN CASH.SETTLED INDEX OPTION TRANSACTION .21,69%

PUT OPTION 1:
Notional Vaf ue $1 00,000,000, Expres 02117 l2OO9

Total investment in put option (premium $3,630,000)

INVESIMENTS lN PORTFOLIO FUNDS - 50.05% {cost
$18,420,850):

Brevan Howard FuDd Limited
Camulos Partrers Offsltore Ltd. (Note l2)
Deiaware Street Capital (Offshore) Ltd.
Delaware Street Capitai (Offshore) Ltd. Loan Participation

Gryplron Partners, Ltd.

Harbinger Capital Parlners Offshore Fund I, Ltd.

Highland Crusader Fund, Ltd. (Notes 6 and 12)

Riva Ridge Overseas Fund, Ltd.

Total inv€shrlents in Portfolio Funds

Total investrnents (cost $29,903,456)

OTHER ASSETS LESS LIABILITIES .26.35%

NET ASSETS - 1OO,OO%

Fair Value
(See Note 2)

$ 874,396

874,396

9,943,330

9,943,330

9,090,425

1,605,798

4,889

6t,487
107,01I

2,756,470

9,281,043

32,196

22,939,919

33,7 57 ,645

12,080,057

s 45,837,702

Scc notes Io financial statemcnts.



THE MUIRFIELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted Company)
SCHEDULES OF INVESTMENTS
DECEMBER 31,2OO8
(Expressed in United States Dollars)

CLASS G

INVESTMENT IN CASH-SETTLED EQUITY BARRIER CALL OPTION - 2433%

CALL OPTION 1:

Notional Value $1 8,400,736, Expires 1213012022

Total investment in cash-settled equity barrier call option (cost 924,433,748)

INVESTMENTS lN PORTFOLIO FUNDS - 74.46% (cost
$75,457,091):

Camulos Paftners Offshore Ltd- (ltlote 12)

CGCP Emerald Bay Intemational, Ltd.
Harbinger Capital Partners Offbhore Fund I, L1d. (No1e l2)
Highland Crusader Fund, Lrd. (Notes 6 and l2)
Paulson Advantage Ltd.
Pentwater Event Fund Ltd. (Note 12)

Plainfield Special Situations Offshore Feeder Fund Limited (Note l2)
Scoggin Overseas Fund, Ltd.
York Credit Opportunities Unit Trust

Total investments in Porffolio Funds

'['otal investments (cost $99,890,839)

OTHER ASSETS LESS LIABILITIES .1.21%

NET ASSETS - 100.000/"

Fair Value
(see Note 2)

$ 18,400,736

3,920,926
?1K 7qq

3,203,432

6,t83,3s2
9,665,174
4,514,167

t0,797,934
5,87 t,242

I 1.419.165

56,3 t2,t9l

7 4,7 t7,927

918,242

7 s,63t,t69

All percentages ale ofnet assets.

See notes to financial statements.



THE MUIRFlELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted Gompany)
SCHEDULES OF INVESTMENTS
DECEMBER 31, 2OO8

(Expressed in United States Dollars)

CLASS D

INVESTMENTS :N PORTFOLIO FUNDS - 64.460l" (cost

$14,690,584):

tsasso Multi-Strategy Fund Ltd. (Note 12)

Caslle Creek Arbitrage lntemational Fund Ltd. (Note 12)

Davidson Kempner lnternational Ltd,

Magnetar Capital Fund, Ltd {Note l2)

Tolal investments in Portfolio Funds

Total investments (cost $ 14,690,584)

OTHER ASSETS LESS LIABILITIES - 35.46%

NET ASSETS - 1()O.OO%

All percentages are ofnet assets.

See notes to financial statements.

Fair Value
(See Note 2)

$ 2,597,410

2,185,924

3,s 13J85
|,97 6,698

l0,273,517

l0,273,s17

5,663,331

$ 15,936,848

-'t -



THE MU]RFIELD OFFSHORE FUND SPC, LTD,
(A Cayman lslands Exempted company)
STATEMENTS OF OPERATIONS
FOR THE YEAR ENOED DEGEMBER 31, 2OO8

(Expressed in United States Dollars)
Class A

NET INVESTMENT INCOME(LOSS) ALLOCATED
FROM THE MUIRFIELD FUND, L.P.

lnterest income allocated fiom The Mujrfield Fund, L.P. $ 5,145

Expens€s allocated from The Muirfield Fund, L.P. (27,211\

Class B Class C Class D

Net investment income (loss) allocated from

The Muirfield Fund, L.P.

FUND LEVEL INVESTMENT INCOME

Interest

Total fund level investment income

FUND LEVEL EXPENSES

Management fees (Note 5)

lncentive fees CNote 5)

Administration fees

Cuscody fees

lnsurance expense

lnterest expense (Note 8)

Risk management (Note l0)
Prolessional fees

Dircctors'fees

Accoun!ing fees

Other fees

Total fund level expenses

Net inve.rtrnent loss

See notes to financial stalements.

(22,066)

298,588 2r9,75r

298,5E8 219;151

282,569 t64,9't5

)9.) <64 164 A?5

1,938,343

2Q4,907

204,900

I05,896

94,348

4"t,994

7,425

6,150

\47,947 2' ,140
194

38,470 69,305

38,469 69,302

33,487 27,913

21,806 7t,577

)l;170 18,428

20;714 26,530

4,785 2,700

t,3 t0 2,200

30,000

30,000

5,948

18,231

3,576

t6,610

\,740

440

9,754

52,238

85,932 14,969 30,259

2,749,268 333,921 589,354 168,537

s (2,472,746) I (n4,r70) $ (306,785) S (3,562)

-8-



THE MUIRFIELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted Company)
STATEMENTS OF OPERATIONS (cortinued)
FOR THE YEAR ENDED DECEMBER 31, 2OO8

(Expressed in United States Oollars)
class A Class g C,ass C Class D

NET REALIZED/UNREALIZED GAIN ON

INVESIMENTS ALLOCATED FROM

THE MUIRFIELD FUND, L.P.

Net realizcd garn on invesL.nent allocated from

The Muiffield Fund, L.P,

N€t change in unreolized depreciation on

investmenl allocated from The Muirlield Fund, L.P. (1,671,952)

$46't,464$-$-$

Net realized/unreal Lzed lqss on investments

allocated ffo,rl Th,r Muirfleld Fund, L.P.

NET REALIZED/UNREALIZED GAIN (LOSS) ON

FUND LEVEL INVESTMENTS

Net realizcd gain ()lss) on investments

Net change in unrealized appreciarjoD (depreciation)

on inveslments

(1,204,488)

(29,44t,264) 25,029,838 (1,718,567) (66,551)

(?4,07r,855) (23,960,299) (?5,177,910) (4,4t't,067)

Nef realized/unreallzed Sain (loss) on invcstments ( t 03,513,1 l9) 1,069,539 (26,956,411) (4,483,6 t 8)

NET INCRFASE(DECREASE) IN NET ASSETS
REsuLrlNGFRoMopERAloNs _q!_qurg:::2 _!.__:55,369_ _t_EA_262)- _!_l1C!1Q"

See notes to financial statemenls.

"9 -



THE MUIRFIELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted Company)
STATEMENTS OF CHANGES IN NET ASSETS
FOR THE YEAR ENDED DECEMBER 31, 2()O8

(Expressed in United States Dollars)

Class A Class I Class C Class D

N€T ASSETS, B€GINNTNG OF YEAR $ 4e8,010,368 S 273,255,448 S 10,034,633 $ r0,029,668

INCREASE(DECREASE) IN NET ASSETS

RESULTING FROM OPERATIONS:

Ne{ investment loss Q,412,746) (114,170) (306,785) (3,562)

Net realized gair on investments

allocated flom The Muirfield Fund, L.P. 467,464

Nel change in unr€alized depreoiation of
inveslments allocated fiom The Mui ield

Fund, L.P. (1,6'l |,952)
Net realized gaio (loss) on

tund level inycstments (29,441,264) 25,029,838 (),'178,567) {66,551)
Net change in uffealized depreciation of

tund levcl invcstments (74,071,855) (23,960,299) (25,1"1'1,910) (4,417,067)

Net increase/(decrease) in net assets

resulting fiom operations (107,190,353) 955,369 (2'7,263,262) (4,487,180)

CAPITAL IRANSACTIONS:
Issuanca ofcommon sharcs 41,558,880 640,000 13,413,12A 10,t60,000

Transfers ofshares - (139,186,935) 122,291,875 16,895,060

Redemptjons ofcommon shares (2'11,388,230) (89,826,180) (62,845,197) (16,660,'100)

Net increase (decrease) in net assets

resulting fou capital transactions (279,829350) (228,373,115) 92,859,?98 10,394,360

NETASSETS, ENDOFYEAR s 160,990,665 S 45,837,702 $ 75,631,169 $ 15,936,848

See notes tq lmancial statements.
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THE MUIRFIELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted company)
STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2OO8

(Expressed in United States Dollars)

Class A Class B Clas6 C Class D

CASH FLOWS FROM OPERATING ACTIVITIES:

Nel incr€ase (decrease) in net aiseLs resulting

from operatioDs

Adjusments to reconcile net imrease (dectease)

in nclassels reslrlting from operations to net

cash provided by (used it) operaling acdvities:

Procceds from sale ofinveslrnenls

Totaj invesrnent loss allocated from

Thc Muirfi€ld Furd, L.P.

Purchase of invesfnenls

Nel realized gain (loss) on invesfnenls

Nel rhangg in unrcalized deprcciatron on investmenls

(lncrease)/decrcasc in duc iom Ponfolio Funds

DecreaJe in due from alliliale

Dearease in inlctcst t€ceivable

Decrease in prcpaid management fegs

(lncrease)/deorease in prepaid assels

lrrcrease an due irort investor

Decrease in advanced irvestments in Porlfolio Funds

Decrelse in incentive fces payabl€

Increase(decreEse) in dle to afliliates

Increase ir management fces payable

Increase(decrease) in professjonal fees payablc

Increase/(dccrease) in adminislration fees payable

lncreasc/(dccrease) iD custody fees payable

lncrease/(d€creisc) in accounling le€s payablc

Nct cash provided by (used in) opera(ing aclivilies

s (107,t90,351) s 955,369 3 \21,263,262) S (4,487,180)

306,738,724

|,226,554

(103,500,000)

29,441,264

14,41\855

(35,870,200)

58,348

6,582

(16, r l0)
(98,005)

36,000,000

(1,368,209)

(13,395,! 30)

2,480

(20,375)

(20,375)

1,600

i86,068,650

66,910,116

(9,250,000)

(25,029,838)

23,960,199

28,164,240

13,5 t0,675

73,064

4,286

r I,l l2

(61,E53)

1,142

350

(24,800)

(:'2,489)

(22,667\

(3,240)

99,165,826

40,235,591

fl9,6t3,t20)
|,'t78,567

25,t1',7,9\0

(2,817,8 r 9)

34,7E0

(14,102)

1,695

1,087

18,650

1,431

1,430

2,200

17,563,038

8,13'1,925

(6,000,000)

66,55r

4,417,067

(6,0s6,836)

31,250

a,ooal

t,198

|,256

t3,351

5,000

5,000

440

(3,867,982)

ll



THE MUIRFIELD OFFSHORE FUND SPC, LTD.
(A Cayman lslands Exempted Company)
STATEMENTS OF CASH FLOWS (continued)
FOR THE YEAR ENDED DECEMBER 31, 2OO8

(Expressed in United States Dollars)

41,558.880 6{0,000 t2,413,120 160,000

Capilal redcmplions (net of change jn redemp tions p6yab le) ( I 9 I ,7 I 0, I 00) (86,964, I 65) (50,I 64,466) ( 16,614,917)

CASH FLOWS FROM F'NANCING ACT'VITIES:

C6pital con(ribrtions (nerof€hang€insubscrip(ons

ftccived in adyan$)

NET INCREASE {DEGREASE) 
'N 

CASH

CASH, BEGINNING OF YEAR

CASI, ENO OF YEAR

Class A Claes 3 SESS-S Class D

s 50,269,965 S 13,821,356 $ r0,8i 1,692 S -

35,917330 t2,84t,66t (20,188,308) (20,000p00)

14,352,535 9',t9,695 31,000,000 20,000,000

322,919

Nercashprovidedby iuscd in) finolcin8 activirics _(150,1s1,220) _ (86,3:1:Q. Q7,751,346\ (16.132,018)

Surrlcmenhl disclosure ofolber cash llo\v info.mation
Cash pnid dunns rhe ycar ior interesr S 46,044 $ 14,56ll S 30,362 S l4,llJ4

See not€s 1o financial statements.

Supplementrl disclorurrs otnon-c6sh lioancins actlvitv:

Non-cash financing activity not included berein consisls of capital tansfers fronr Class B to Classes C and D, which o.cuned on January l, 2008.

CLASS B:

Eclujly: S139,186,935

Invcsrnrenls: $ I 39,I 86,93 5

CLASS C:

Equily:S122,291,87j

lnveshcnbi $122,291,87J

CI-ASS D:

Equiry: S I 9.895,060

lnvcstmenrs; S19,89J,060

-12-



THE MU:RFIELD OFFSHORE FUND SPC. LTD.

(A Cayman lslands Exempted Company)
NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31 2008

TI{E FUNI)

The Muirfield Offshore Fund SPC, Ltd. (the "Fund') is a Segregated Portfolio Company incorporated as

an exernpted company on September 24, 2002 in the Cayman Islands and registered under the Caynan
lslands Mutual Funds Law. The Fund commenced operations on October 1, 2002. Muirfield Capital
Management LLC (the "lnvestmert Manager") is the investment manager ofthe Fund and is a Delaware
Iimited liability company. The Fund will maintain multiple distinct investment portfolios, each of which
will be administered and maintained separately and will be segregated from the other po*foiios of the
Fuud. The assets ofone portfolio willonly be available and used to meet liabilities to the creditors ofthe
Fund who are creditors in respect of thal segregated porffolio and will not be available to satisfi the
liabilities of any other porrfolio.

The Fund is divided into four separate portfolios (Class A, Class B, Class C and Class D portfolios,
collective)y the "Portfolios", individually a "Portfolio") and, accordingly, tlre Fund issues four separate
classes of Common Shares (Class A, Class B, Class C and Class D, respectively) depending upon the
portfolios in which a shareholder invests. Through December3l, 2008, all ciasses were offered.

Beginaing 2007, Class A invested a portion of its assets in the Portfolios through a "master-feeder"
structure in Series A of Muirfield Fund, L.P. (the "Partnership"), a U,S. Iimited partnership, which
pursues the same inveslmefit objectives as the Fund. The Fund also inyests directly in other underlying
funds ("Portfolio Funds"). The lnvestment Manager also seryes as irvestment manager of the
Partnership. The financial statements of the Partnership are included eisewhere in this report and should
bc rcad in conjunction with the Fund's financial statem€nts. AtDecember3l,2008, class A's beneficial
interest in the partners' capital ofthe Partnership was 44.34%.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These financial slatements have been prepared in accordance with aocounting principles generally
accepted in the United States of America and reflect the following policies.

Valuotiotr of Inveslmeflt in tlrc P.trhership--The Fund records its investment in the Partnership at fair
value. Valuation of invoslments held by the Parhrership is discussed in the notes to the Partnership
finansial stat€ments included elsewhere in this report. Because ofthe inherent uncefiainty ofvaluation of
privale investmenls, these estimated values oflhe Portfolio Fund's may differ from the values that would
have been used had a ready market for these investments €xisted, and the differsnces could be material.
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SUMMARY OF SIGNIFICANT ACCOTINTING POLICIES . CONTI}IUED

Investmenls b, Porlfolio Funds---The Fund's investments in Portfolio Funds are caried at estimated fair
value, as determined by the Fund's pro-rata interest in the net assets of each Portfolio Fund based on
financial data supplied by the Portfolio Funds. Management of the Portfolio Funds determines the net
assots of each Portfolio Fund in accordance with their established policies and procedures. Investments
in Porffolio Funds are subject to the tenns of the respective limit€d partnership agreements, limited
liability company agreements and offering memoranda's. Information related to the Fund's proportionate
share of investments held by the Portfolio Funds is not available. Because of the inherent uncertainty of
valuation of private investrnents, these estimated values of the Portfolio Funds' may differ from the
values that would have been used had a ready market for these investrnents existed, and the differences
couid be material. Proceeds received from withdrawals from a Portfolio Fund are first applied to the cost
basis of tlre Portfolio Fund. Once all of the cost has been recovered, any remaining proceeds will be
treated as realized gain. Altematively, any cost remaining after the final payment is received from a
Portfolio Fund will be treated as realized loss.

ItNestn enls i,t Cash-Seltled Equi$ Barier Call Optiotu ("Coll Options") trnd Put Option (,,Pul
Option")-At December I l, 2008, Class A, Class B and Class C invested in Call Options, all with Royal
Bank of Canada ("RBC"), the value of which are based on the investment performance of an underlying
notional basket of hedge funds (the "Notional Basket"), agreed to by the lnvestment Manager and RBC,
The Notional Basket invests directly in hedge funds (the "Po*folio Funds") selected by the Investment
Manager. Changes in the composition of the Notional Basket are subject to the same redemption and
liquidity provisions as the Porfolio Funds. The Portfolio Funds are carried at fair value. which is
determined by RBC as of the close of business on the last business day of each month based on
valuations provided by the Portfolio Funds in aocordanoe with their respective policies. The valuations
provided by the Pottfolio Funds are based on unaudited numbers and are subject to change once
finalized. The Fund_'s policy is to use RBC valuatior as of period end provided by RBC on
approximately the l5'o business day of the following month. The call options are carrled at their
ostimated fair value; howcver the Call Options may inv€st a portion oftheir funds in private or illiquid
securities that do not readily obtain market values. Because ofthe inherent uncertainty ofvaluation with
rcsPect ro such private or illiquid investmerts, these estimated values may differ from the values that
would have been used had a ready market for these investments existed, and the differences could be
material.

At December 31, 2008, Class B invested in an over-lhe,coun1er put option (,,put Option',) on the S&p
500 and NASDAQ indices as a hedge against the decreas€ of the equity market. The put Option is
carried at its estimated market value based on quoted prices from market makers.

Net Asset Valaation-^f\e net asset value of the Fund is determined as of the ciose of business on the
last business day ofeach month.

Duefront Plrtfolio)trlnds-The balance represented redemptions from the Portfolio Funds that have not
been received as ofDecember 31,2008. Most ofthe proceeds were received within 60 days.

Caslr-As ofDecember 31, 2008, the balance represented cash on deposit at financial institutions.

sucb cash, at times, may exceed federally insured limits. The Fund has not experienced any losses in
such accoulrts aDd does not believe they are exposed to any significant credit risk on such accounls.
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SUMMARY OF SIGNISICANT ACCOUNTING POIICIES - CONTINUED

Income and ExpenJes*Each Class records its proportjonate share of the Partnership's oxpenses and

realizedlunrealized gains and losses. ln addition, the Fund accrues for its orm expenses. Common
expenses ofthe Fund are allocated to each class based on their respective n€t assets values.

Inconte Taxes-l.lnder cuffent Cayn]an Islands legislation, there are no taxes payable by the Fund. The
Fund has been advised by its U.S. counsel that it generally should not be subject to U.S. income tax,
except as further detailed in the Fund's Confidential Offering Memorandum. No provision for taxes has

beon made in these financial statemenls.

Ase of Estimates-?reparation of financial statements in accordance with accounting prinoiples
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reponed amounts of assets and liabilities at the date of the financial
statements and the reported amounts of income and expenses during the reporting period. Aotual results
could differ from those estimates.

FAIR VALUE OF }'INANCIAL INSTRUMENTS

Effective January l, 2008, the Fund adopted the requirernents of Statement of Financial Accounting
Standards No. 157, Fair Value Measurements (.'SFAS No. 157'). SFAS No. 157 dsfines fair vahe as the
amount that would be received to sell an asset or paid to Uansfer a liability in an orderly transaction
betlveer market participaRts at the repodng date. SFAS No. 157 also establishes a fair value hierarchy
based on lhc observability of market prices used to measure fair value. Inveslments with readily available
quoted prices in an active market or those for which fair value can be measured from actively quoted
prices generally rvill have a higher degree of market price observability and a lesser degree ofjudgment
used in rneasuring fair value. The Investment Manager is uhimately responsible for the valuation of all
securiries held by the Fund.

Investnents reported at fair value are classified in onE ofthe following categories:

Level l. The values for investments classified as Level I are based on unadjusted quoted prices for
identical investments in an active market. Since valuations are based on quoted prices that are readily-
accessible at the measurement date, valuation of these securities does not ertail a significanl degree of
judgment,

Level 2. The values for investments classified as Level 2 are based on quoted prices in non-active
rnarkets for which all significant inputs are observable either directly or indirectly. Level 2 inputs may
also include pricing models whose inputs are observable or derived principally from or corroborated
by observable market data.

Level l. Values for investrnents oategorized as Level 3 are based on prices or valuation techniques that
requirs jnputs that are both significant to the fair value and unobservable. These inputs reflect the
Fund's own assumptions about the assumplions a market participant would use in pricing the seourity.
Little ifany market activity exists for Lcvel 3 securities.



3. FAIR VALIJS OF FINANCIAL INSTRUMENTS - CONTINUED

The fo)lowing table presents by level investments held by the Fund as ofDecember 31, 2008:

Lsvg | 2

In\€slnrent asscts:

Total lnvcstmcnt assets $ 9,943,330 241.322,84:

Balance, beSinning of year

Purchases (sales), net

Realjzcd and change in unrcalized
gaiD (losses), ner

Balance, end ofyear

Net chanBe in unrealized depreciation
included in earnings related to Level3 inveslmenrs
still h€ld al Deccrnber 31, 2008

Class A Clsss B Clsss C Class D

$ 440,J00,480 $ 229,535,217 $ -$ -
(203,?38,724\ (200,471,1fi) 101,669,404 14,751,t35

()04,739,673) (s,243,791) (26,956,47't) (4,48t.6t8)

$ 132,522,083 $ 23,E14.3t5 S 74,7 t2,927 $ t0.213.5t.1

$ (s2,8r8,8r0) $ 8,r47,388 S (2s,1'17,9t0) s A.427.942)

-cl!s14.. - - ..1- -.-- r -lnvestmcnt in TheMuirfield Fund, L.P, at fait value l$ - $ -:$ 3,446.98lnvestmcnt in TheMuirfield Fund, L.P, at fait value l$ - $ -:$ 3,446,98,
Investrnent in Cash-Settled Equity Barricr Call Option : - 25,064,84
i;;;;iine'nr; i'i pont'diio ruriai - 

-toq,orbJjj

r.*J!ri:$ { -qql:q9!
'u.v5!T9I'|s.'l1|9|.9|io-1lnds_.'.L

Class D __ 
- 

_ 
- 

:
lnvestm€nts in Podfolio Funds

Class t,
rnuest,nCni ; casr'-sciirea rquiry B-';"r-cart opil- __:.-. . ].:_-:_ -.j _-*. .-', -- 

- 
- tia-;2

t,,"rtr:l';,e"1 9p1lo;._ _:..-.-- l_ -. -l . -_ _ -_ * -t:ll:-::.:0., __-'lnvcstments in Ponfblio Funds | - i - l, ?2,939,91,

tnvcsrnrenr in casrr-scrrrld equiri-bariieiGir cirliiJ' I - -- -- - - - t8.400:73,

10,273,5t

'l'he following table presents a roll forward ofths investments classified within Level 3 for the year ended
December 31, 2008:



CAPITAL SHARES

The authorized share capital ofthe Fund consists of 10,000,000 shares having a par valxe of $.01 (U.S.)
per share and is divided into two categories: (i) 100 defened shares issued to the Investment Manager,
which are non-voting shares that are not rsdeemable and cany no rights to dividends or other
distributions, but on a winding up or liquidation of the Fund are entitled lo a return of their par value;
(ii) 9,999,900 redeemable, participating and nonvoting shares (the "Common Shares"), of which
1,820,3 L6 Class A shares, 409,092 Class B shares, 973,209 Class C shares and 200,433 Class D shares
have been issued at December 31, 2008.

The Common Shares are divided into four classes, CJass A, Class B, Class C and Class D, representing
iDterests in the Fllnd's Class A, Class B, Class C, and Class D portfolios, respectively. The Fund
currently offers interests in all portfolios. Each class of Common Shares may be issued in one or more
series. Investors in the Fund have the optior of(a) investing in a particular class ofCommon Shares jn

order to panicipate in the relevant pofifolio or (b) investing in more than one class of Common Shares.
Afler the initial one-year "lock-up" period, a shareholder may change this allocation among the portfolios
as of the beginning of any calendar quarter on at least 75 days prior written notice atrd subject to th€
approval oflhe Fund. Such change between portfolios will be effected by the redemption ofshares ofthe
old class(es) and the immediate application of the redemption proceeds to the subscription for Common
Shares of the new class(es) which shall be purchased a1 their net asset value as on the relevant
subscription day. Furthermore, as and when the Fund offsrs addiiional classes ofCommon Shares, each
shaleholder will be given the opportunity to convert his existing classes ofCommon Shares for Common
Shares ofthe new class.

Any holder of Common Shares has the right, in accordance with and subject to the applicable provisions
ofthe Articles ofAssociation ofthe Fund and the laws ofthe Cayman Islands, to have all or a portion of
his Cornmon Shares redeemed as of the last day of each calendar quarter on written notice actually
received by the Fund at least ?5 days prior to the redemption date; provided, however, that each
shareholder is subject to a "look-up" provision such that a shareholder may not redeem any of his
Common Shares until such person has been a shareholder in the Fund for at least 12 months. Common
Shares will be redeemed at the redemption price as ofthe close ofbusiness on such redemption date.

Share in certain series are rolled up into the initial series as ofJanuary l, 2008.

On January I , 2008 Class C and Class D sl.tare portfolios were oreated as a result of a kansfer of a portion
of irterests of all existing Class B shareholders. Pordolio Fund positions y,/ith markct values of
$122,291,875 and S16,895,060, respsotively, wore contributed from Class B portfolio to Class C and
Class D ponlolios. Shareholders ofthe Class B portfolio were issued shares ofthe Class C and Class D
porffoJios for the value of these investments, Class C and Class D share portfolios were created to
provide the opportunity for investors to invest in funds of Portfolio Funds with more focused stmtegies,
However, given the adverse market conditions of 2008 no addirional capital was raised for Class C or
Class D- Class C and Class D share portfolios are presently being liquidated.

Tmnsactions in the shares for the year ended December 3 l, 2008 were as fol lows;
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4, CAPITAL SIIdRES . CONTINUED

Deferred
Shares

100

Common Shares
Class A

4,068,091
1,2t4,334 '3)

Class B

2,818,063
5,916

Class C

100,000
226,547

Class D

100,000
l0l,59l

Shares outstanding, beginning of year
Nurnber of shares subscribed
Iransfers
Nunber of shales redeemed

Shares outstanding, end ofyear

(t,282,997) |,327,973 r68,15s
- (3,462,109) (1,131,9s0) (681,311) (r69,313)

100 1,820,316 409,092 973,209 200,433

5.

(') 
Shares subsc bed include 855,368 Class A Common Shares that werc rolled into the initial series on January l,

2008.

RELATED PARTY TRANSACTIONS

The Investment Manager receives a quarterly management fee equal to 1.25Yo per annum of the Frtnd's
net assets athibutable to the capital accounts of shareholders who invested in the Fund prior to April 1,

2004 ("lnitiai Shareholders"). The Lrvestment Manager also receives a quarterly mana8emant fee equal
to 1.5% per annum ofthe Fund's ret assets atfibutable to the shareholders who invested in the Fund after
April 1, 2004 and befole November 1,2005. Effective November l, 2005, the management fee for new
investors was reduced to 1.25% per annum, The management fees for the year ended December3l,2008
totaled $1,938,343 for Class A, $147,947 for Class B, $271,140 for Class C and $52,238 for Class D.
Amounts that are iDvested in the Partnership are not charged a management fee at that level.

At the end of each fiscal year, an incentive fee is payable to the lnvestment Manager (the "Incentive
Fee"). The Incentive Fee for aly fiscal year is an amount equal to ten percent (10%) ofthe exoess ofthe
net plofits (including net unrealized gains), if any, during such fiscal year allocable to each series of
Common Shares. Inilial Shareholders are also subject to a non-cumulative "hurdle rate" equal to an
annualized rate of r€tum equal to 6%. 'lhe Incenlive Fee rx,ill be calculated on a per class basis. If a

series of Common Shares has a loss chargeable to it during any fisoal year and during a subsequent year
theie is a profit allocable to such series, there will be no Incentive Fee payable with resp€ct to the series
until the alnount of th€ loss pr'eviously allocated to such series has been recoupcd. To the extent the Fund
pays the Incentive Fee as des$ibed above, it will not be charged any lncentive Fee at lhe Partnership
level. The Incentive Fee incurred lor the year ended December 31, 2008 was $194 for Class B. The
shareholders of Class A, Class C and Class D were not charged an Incentive Fee for the year ended
Decernber 31.2008.

The Investment Manager pays certain expenses on behalfofthe Fund, for which the Fund reimburses the
lnvestmeot Manager. As of Deoember 31, 2008, amounts due to the lnvestment Manager tolaled
$18,905 for Class A, $3,567 for Ctass B, $7,695 for Ctass C and $ 1,198 for Class D.

II.IVESTMENTS IN PORTFOLIO FLINDS

The following is a summary of the investment objective and liquidity provisions of the Portfolio Funds
that exceeded 5Yo of the Class's net assets at December 31. 2008. This information was obtained from
the Pordblio Fund's respective plac€ment memorandums.
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ITWESTMENTS IN PORTFOLIO FUNDS - CONTIITUED

Goshen Global Equity Offshore, Ltd, (Class A): The investment objective is to provide investors with
consistently competitive risk-adjusted investment retums through the full cycle of market and economic
eonditions. The fund seeks to achieve its objective primarily by taking long and short positions in

individual €quity securities in the global developed markets, but it can also conduct transactions in a wide
variety of securities, commodities and financial instruments. The management fee is 2.0% per annum.

Rodemptions lllay not be made for a 12 month period after the initial investrnent, excePt as may be

permitted by the directors in thet discretion. After the lock-up period, redemptions may be [rade on the

last day ofany calendar quarter upon at least 60 days'prior wdtten notice.

Horseman Gtobal Fund, Ltd (Class A): The investment objective is to provide absolute retums for
investols, primarily by investing both long and short in equities on a global basis. hvestments are

expected to have a low conelation with equity indices. The management fee is lll2 of 1.25% per month
ofNet Asset Value ofthe Class A shares and is calculated at the end of each month. Redemptions may
be made on the first day of each month by providing written notice at least 90 calendar days prior to
redemption A redemption lee of 2.0Yo of redemption proceeds will be charged if r€demption occurs

within six rnonths after issuance of shares. The fee will be reduced to lolo of proceeds if the redemption
occurs after six months ofissuance ofshdes but beiore twelve months ofshare issuance.

Orvl Creek Overseas Fund, Ltd. (Class A): The investment objective is to seek above average retums
through arl opportunistic event-driven value strategy with a focus on capital preservation. The

management fee is 1.5% annualized. Redemptions may be made as of the end of the fourth full fiscal
quarter following the issuance ofthe shares; and the end of each l2-month period thereafter by providing
a written notice at least 90 days' prior to redemption.

Tiger Global, Ltd. (Class A): The investment objective is to aohieve oapital appreciation over the long-
terrn prinra:-ily through a combination of long and short investmerts in the global securities rnark€ts. The

nranagemenl fee is L5Yo per annum. Shares purcbased on a particular date may be redeemed on the first
quarter end followiDg the second anniversary of such date and on the last day of every six month period

follorving that redemption date.

Brevan Howard Fund Limited (Class B): The fund invests all of its assets in the ordinary shares of the

Brevan Howard Master Fund Limited. The investment objective of ihis fund is to generate consistena

long'term appreciation through active leveraged trading and investment on a Slobal basis. The
management fee is equal to I /12 of 2.0% per month of the Net Asset Value as oflhe last valuation day in
each month. Redcmptions may be made on the first day ofafly month by providing at least three month's
written notice.

Harbinger Capilal Partners Offshore Fund I, L1d, (Class B): The investment objective is to achieve
superior risk-adjusted total returns by investing primarily in distresse high yield debt securities, special
situation equilies, and private loans and noles. The management fee is calculaled at the annual rate of
1.5% of the net assets, and paid quarterly. Redemptions may be made on the last business day of the
calendar qua(er on or after the first anniversary of fhe issuance of shares pursuant to 90 days' prior
wIitlen notice.
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II{VESTMENTS IN PORTFOLIO 3T]NDS - CONTINI]'D

Ilighland Crusader Fund, Ltd. (Class B and Class C)r The investment objective is to maximize risk-
adjusted return on capital by primarily investing in undervalued senior secured loans and other securitiss
of financially troubled firms. The fund utilizes a range of inyestment strategies, including investing and

trading in listed and unlisted, public and private, rated and unrat€d, d€bt and equity instruments and other
obligations of financially troubled companies. The management fee is 2.Q%o per annum. RedemPtions

may be made on June 3Oth and December 3l"rpursuant to 90 days prior writtcn notice.

lrrcluded in Clxses B and C's investments is a balance due related to Highland Crusader Fund, Ltd.
("Highland") in the amounts of $9,781,043 and $6,183,352, respectively. The Fund submitted redemPtion

requests effective June 30, 2008, for its entire investment in Highland. Highland subsequently
experienced significant losses and was pul into liquidation as of November 15, 2008. The invcstment
manager of Highland has notified its investofs that losses of tie furrd subsequent to Noven:ber 15, 2008

will be shared proportionately by all investors, including June 30th redeemed investors. Based on this
position, I{ighJand's investmenl marager reported a )oss of l8.72Yo for all investors for the period f}orn
November 15, 2008 to December 31, 2008.

The Investment Manager of the Fund intends to challenge Highland's investment manager's position on

the sharing of losses subsequent to November 15, 2008. Until this issue is resolved, the Fund is valuing
the asset at the value reported by Highland's invesfnent manager. See Note 2 for additional information
on the valuation of investments in Porfolio Funds. The date for final distribution from Highland is

currently unknowrl.

Camulos Parlners Offshore Ltd. (Class C): The investment objective is to generate superior risk-
adjusted returns from a combination of capital appreciation and curent income by opportunistically
investing and trading in a diversified portfolio ofundervalued and distressed ass€ts. The management lee
js 2.0olo por anlum. Redemptions may be made on the last day ofeaoh fiscal quarter on or after a lock up
period of l2 monlhs for each subscription by providing at least 90 days' prior written notice.

Paulson Advantage Ltd. (Class C): The investment objective is to achieve appreciation of its assets

through trading in securities, primarily by using event-driven strategies, including merger arbitrage,
distressed securities, reiative volue and special situations. The management fee is 1.0% per annum.
Redemptions are permitted monthly, on the last blsiness day ofeach month and al such other times as the
company, in its sole discretion uray pennit by providing at least 60 days' prior written notice.

Pent*'ater Event Fund Ltd, (Class C): The inveshnent objective is to generate consistently superior
risk-adjusted rates of retum through implementing event-drivsn strategies. The management fee is 1.5%
per annum. Redemptions may be made quarterly, as ofthe last day ofthe month preceding each three
rnonth anniversary of the date ofthe initial series ofshares was issued and the notice ofredemption must
be given in writing at least 60 days prior to a redemption date.

Plainfield Special Situations Offshore Feeder Furd Limited (Class C): The investment objective of
the fund is to earn significant absolute retums through economic cycle. The fund will seek to eam its
retum on a market neutral basis and in order to employ its market neutral strategJ; the fund will cmploy
leverage and have a significant level of equity shorts, corpotate bond shorls, credit default swaps and
index swaps. Redemptions are permitted quarterly with 60 days'notice. Withdrawals requested within
onc year are not subjeot to any fee.
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[.[!'ESTMENTS IN PORTFOLIO FUNDS . COMINUED

Scoggin Overseas Fund, Ltd, (Class C): The invesfment objective is to maximize capital aPPfeciation

of jts assets by investing in Series I trading shares of Scoggin htemalional Fund Ltd., an affiliated
privale irvestment fund. The fund's objective is to attompt to profit primarily from investing, directly and

inclirectly, primarily in transactions involving securities of companies where it is believed that one or

rnore potentia[ catalysts exist that, if realized, will materially impact the value of those securities. The

rnanagement fee is 2.00lo per annum. Redemptions are subject to a minimum one year holding period as

of thc requested redemption date. Once the holding period has ended, redemptions will be pennitted as of
the close ofbusiness on December 3l'r ofeach yeat, pursuant to 90 days'written notice

York Credit Opportunities Unit Trust (Class C): The investment objective ofthe fund is to achieve

consistent superior risk-adjusted investment results ovel time relatively independent of the returns

generated by the overall equity markets. The management fee is 2.00lo per annum. Redemplions may be

made on lhe last day ofa calendar quarter Pursuant to 30 days' prior written notice.

Basso Multi-straregy Fund Ltd. (Class D): Tho investment objective oflhe fund is to achieve superior

risk-adjusted rcturns. The inveslment manager will eraploy a wide range of relative value strategies, high

yield and distressed debt investing, bank loan, event-driven strategies, PtPEs and private transactions,

convertible hedging, fixed income and options trading and hedgiDg and opportunistic directional

positioning. The management fee is 2,0Y0 per annum. Redemptions may be made as of the end of any

calendar quarter upon no less than 60 days' Prior written notice,

castle creek Arbitrage International Fund Ltd. (class D): The investment objective is to receive

consistent income and profits from a diversified porrfolio of hedged convertible securities, high yield

corporate bonds, de vatives, bank debt, leveraged loans, equity securities and othet securities. The

managemelt fee is 1.5% per annum. Redemptions may be made as of any calendar quarter-gnd on at

least 45 days' notice.

Davidson Kempuer rnteruationd, Ltd, (class D): The fund invests prirnarily in the securities and

financial instruments of issuers experiencing financial distress or that are subject to proposed changes in

corporate structure or conrol. Based on analysis, the fund atterapts to purchase these securities at a
discou:rt and may strucfure investments to seek to maximize potential retums. The fund engages

primarily in event-driven investnents which seek to exploit situations in which announced or anticiPated

events create inefficiencies in the pricing of securities. The management fee is 1.5% on an annualized

basis. Redemptions may be made as ofthe last businoss day of any calendar quarter upon 30 days'prior
written notice, or subject to a 1.5% redemption fee, on the last business day ofany other month.

Magnetar Capital Fund, Lrd (Class D): The investrnent objective is to achieve superior risk-adjusted
retuns. ThE investment manager opportunistically ernploys a wide range ofrelative value, event-driver,
directional, hybrid and other investment srategies on a global basis. The management fee is 1.50% per

annum. Shareholders are not permitted to redeem their shares during a lock up period which ends on the
first June 30 or December 3l falling at or after the end of the twelfth monlh following the dato of
subscription. Redemptions requested during this period will be subject to a 50lo redemption fee.

Redemption requests made after this lock up period may occur on each March 3l or September 30 on or
after the nvelfth month following the initial lock up period. All redemption requests must be submitted in
writing by providing at Ieast 90 days' prior written notice.
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7. DUE FROM INVESTOR

In December 2008, the Fund made an overpayment on the redemption r€quest to one of its shareholders.
The money was refunded in January 2009.

USE OF LEVERAGE

The Fund may hnance the acquisition of its investments in Portfolio Funds tbrough the use of secured

borrowings in the form of line of credit facilities, The Fund will reoognize interest expense on all
borrowings on an accrual basis. On November 28,2005, the Fund originally €ntered into a credit facility
that has been amended to be $23,000,000 for Class A and $20,000,000 for Class B for a term that has

been extended to October 27, 2009 wttb Royal Bank of Carada. The Furd also entered inlo a credit
facility of$10,000,000 for Class C aad $2,500,000 for Class D in November 2007 that extends to October
27,2009 with RBC. This facility will be drawn upon by the Fund to fund investments, pre-approved by
Royal Bank ofCanada. This credit facility allows the Fund to choose between an annual interest rate of
the applicablc LIBOR plus 1.8% or the Prime Ra'le on a.ll amounts drawn. The credit facility inctudes
custourary financial and other covenants that require thc maintenance of certain collateralization ratios
and restricts the Fund's ability to make distributions and certain investments. In addition it prohibits the
Fund lrom additional secured bonowings.

As of Decernber 31, 2008, Class A, Class B and Class C did not have an outstanding balzmce under this
line of credit agreement. The Fund had 5322,919 for Class D outstanding urder this line of credit
agreement at December 3t, 2008. The interest expense for the year ended December 31, 2008 was
$46,044 for Class A, $14,568 for Class B, $30,362 for Class C and $14,384 for Class D and is included in
the interest expense on the Statements ofOperations. As ofDecember 31, the interest rate was 4.0%.

RISK FACTORS

An inveslnent in the Fund involves a high degree of risk, including the risk that the entte amoun!
invcsted may be lost. The Fund allocates assets to portfolio managers and invests in portfolios that hold
and actively trade secudties and other financial instruments using a variety of strategies and investment
techniques with significant risk characteristics, including tbe risks arising from the volatility ofthe equity,
fixed income, commodity and currency markets, the risks of bonowings and shorl sales, the risks arising
Aom leverage associated with trading in the equities, curencies and over-the-counter derivatives markets,
the iuiquidity of derivative instrumerts and the risk of loss fiom counter party defaults. No guarantee or
representation is made that the investment program will be successful.

RISKMANAGEMENT

The Fund obtains monthly reports from a third party service on the Portfolio Funds held and their
perlonnance in order lo monitor and manage risk.

RECENT ACCOUNTING FRONOUCEMENTS

The Financial Accounting Standards Board ("FASB") issued Financial Interpretation No. 48,
"Accounting for Unceftainty in Income Taxes - an inlet?retation of FASB Statement No. 109 ('IIN 48")
in June 2006. On December 30, 2008, FASB Staff Position FIN 48-3, "Effective Date of FASB
hierpretation No. 48 for Certoin Nonpublic Enterprises", defened the adoption of FIN 48, and it is now
effective for annual financial statements for fiscal years beginning after December 15, 2008 and will be
applied to all open tax years as of the effective date. The Fund believes there will be no impact to the
Fund's financial statem€nts as a result of the implementation of FIN 48.

rl
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11. RECENT ACCOUNTING ?RONOUCEMENTS . CONTINUED

Statement of Financial Accounting Standards No. 16l, Dlsclosures aboul Dertuative Instumenls and
Hedging Activities, C'SFAS No. 161") was issued on March 19, 2008. SFAS No. 16l expands the
disclosures required by Statement of linancial Accounting Standards No. 133, Accounting for
Derivatives and Hedging Activities about an entity's d€rivative isshuments and hedging activities. SIAS
No. 16l is effective for fiscal years and interim periods beginning after November 15, 2008. The Fund is

cunently evaluating the provisions of SFAS No. 161 and their impact on the Fund's financial statements.

In May 2009, FASB issued Statement of Financial Acoounting Standards No. 165, "Subsequenl Events"

C'SFAS 165) and is effective for fiscal years beginning after June 15, 2009. SFAS 165 is intended to
establish general standards ofacooun:ing for a disclosure of everts that oocur after the balanca sheet date
bul before the financial statements are issued or are available to be issued. The Fund believes that thsre
will be no impact to its finarcial statements as a result of the adoplion of SFAS 165 other than enhanced
note disclosurc.

12. MANAGERS WITH SUSPENDED REDEMPTIONS OR ILLIQUID I}IVESTMENTS

Sorne ofthe Portfolio Funds may invest all or a podion of their assets in illiquid securities, Some ofthese
investments are held in "side pockets", sub-funds within the Porflolio Funds, which provide tbr their
separate liquidation potentially over a much longer period than the liquidity of other investments in the
Portfolio Funds. Some Portfolio Funds as designated on the schedule of investments could also have
suspended redemplions due to illiquidity of their portfolios. Were the Fund to seek to liquidate its
irvestment in a Portfolio Fund which has invested in illiquid securities or has suspended redemption, the
Fund might not be able to fully liquidate its investment without delay, which could be considerable.

The two funds in Call Option 1 owned by Class C, GSO Special Situations Overseas Fund Ltd, and Luxor
Capital Partners Offshore, Ltd., with a total fair market value of $18,400,736 as of December 31, 2008,
fespectively, are subjest to suspended redemptions due to illiquidity oftheir porfolios.

13. MANAGERS W]TII LOCK.UPS

Some of the Portfolio Funds may have a lock-up period that pr€vents investors from redeeming their
investments for a period of time. The longth of look-up varies depending of the requiremont of the
specific Pofifolio fund and the Fund will not be able to liquidate its investment in the Portfolio Fund
before tfre lock-up period expires. At December 31, 2008, four funds comprising approximately 28.56yo
ofthe net assats in Class A are subiect to lock-uDs.

14, INDEMNIFICATION

The Fuld may enter into cofltracts that may contain routine indemnification clauses, The Fund's
maxirnuln exposure under these arrangements is unklown, as this would involve fulure claims that may
be made against the Fund that have oot yet occurred. However, based on experience, the Fund expects
the risk of loss to be remote.
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15. WITHDRAWALS PAYABLE

The Fund recognizes withdrawals in conjunction t'ith FASB Statement No' l50, "Accountingfor Certain

Financial Instruments wilh Characteristics of Both Liabilities and Equitr", as effected by FASB Staff
Position No. FAS 150-3. Withdrawals are recognized as liabilities, net of performance fees, when the

anount reqrrcsted in the withdrawal notice becomes fixed. This generally may occur either at the time of
the ieceipt of the notice, or on tbo last day of a fiscal period, depending on the nature ofthe request,

As a result, withdrawals paid after the end of the year, but based upon ygar-end net asset balances are

rcflected as withdrawals payable at December 31, 2008. Withdrawal notices received for which the
dollar amount is not fixed remains in capital until the amount is determined.

Shareholders redeeming as of December 31, 200E, had a portion of their red€mPtions invested in
underlying funds from which redemptions were restrioted due to lock-ups as discussed in Note 13. The

amount of each underlying fund segregaled for redeeming shareholders is equal to the percentage ofeach
shareholders beneficial interest in the Fund as of December 31,2008. After Decembor 31, 2008, the

baiance will fiuctuate based on the performance of the underlying fund. The redemptions will be paid out
once the lock-ups expire and the Fund receives proceeds flom the redemption ofthe underlying fund.

FINANCIAL IIIGHLIGHTS

The following represents selected financial higlrlight information for the year ended December 31, 2008.

The ratios are calculated by dividing total dollars of income or expense as applicable by the average

monlhly net assets of a representative shareholder. Th€ net investment loss ratio includes the Incentive
Fee. Income and expenses include the Fund's Incentive Fee. An individual shareholder's results may

vary fron those shown below due to differing management and incentive fees and the timing of capital
transactions:

16.

Per Common Shar€ Operating Performance{"):

Net asset value, begiruling ofyear
Net investment loss

Net realiz€d and unrealized gain (loss) on investments
Net asset value, end ofyear, before redemptions

Total Return{b):
Total retum before inceDtive fees

Incentive fees
Total retum after incentive fees

Ralios to averagc share capital:
Net investment jncome (loss)

Operating expenses before incentive fees

lncentive fees

Operating expenses after incentive fees

(t.47)% (t.26)% (t.36)%

Class A

$ 167.80
(2.t4)

(43.10)

_j_]4;s_

Q6.96)%
0.00 %

Class B

$ 120.94
(1.s0)

4.15-s-rr33t-

2.t9 %
0.00 % t'j*"'r.te 

%

Class c

$ 100.26
(1.28)

Q2.20)

_!*J9JL_

(23.42)o/o

o.o0 vo

Class D

$ 100.21
(r. r8)

Q0.46)
_-q___zglz_

(2t.60)%

0.04 Vo

__Q3.42)%- _31 60)%-

(t.zs)vo

1.54 % 1.47 % |.55 % 1.76 %

0.00 %

| .54 0A

0.00 Yo \'' 0.00 % 0.00 %

1.55 % l.'16 Yot.4'7 Vo
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16.

11

FINANCIAL HIGHLIGIITS . CONTINUED

(o) 
Computed using average morthly outstanding Common Shares for $e initial series.

(o) 
Totol ,"ru- ofa representative Common share invested at January l, 2008 for Class A, class B, Class c and

Class D.

('r 
Less than 0.01%.

SIIBSEQUENT EVENTS

SubsequeDt to year end through June 30, 2009, the Fund recorded contributions of $5,100,000 into Class
A and $2,000,000 into Class B. During the same period, the Fund recorded redemptions of$56,609,118
from Class A, $22,805,827 from Class B, $25,353,265 from Class C and $8,980,000 from Class D.

On January 31, 2009, an in-kind distribution of shares of Global GT, Ltd. valued at $2?5,838 was
received from Global Undervalued Securities Fund Ltd, in lieu ofcash. This was included in due from
Porfolio Funds - Class A as ofDecember 3 l, 2008.

As of August 3 l, 2009, proceeds havs not been received from Highland. From January l, 2009 through
August 31,2009, the investment manager has reported a gain of 4,80%io on the Fund's investment in
Highland.

As of August 31, 2009, the Fund has received proceeds of $21,213,281 from three of the four portfolio
funds that had lock-ups as discussed in Note 13. The lock-up ofRAB Special Situations Fund Limited
was still in effect as of August 31,2009, however, the Fund has nol requssted to redeem from this fund.

As ofAugust 31, 2009, Class B, Class C, and Class D have recsived proceeds of $277,949,57,455,470,
and $5,052,928, respectively, from the Portfolio Funds with suspended redemptions or illiquid
investments.

As ofAugust 31, 2009, tlrole are standing redemption requests from all ofthe Fund's investors ofClass C
and Class D and the Fund is in the process of liquidating from the Portfolio Funds in these Classes.
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INDEPENDENT AUDITORS' REPORT

l'o the General Partner and Limited Par-tners
of The Muirfield Fund. L.P.:

We have audited the accompanying statements of financial condition, including the schedules of
investments, ofThe Muirfield Fund, L.P. (the "Partnership") comprising Series A and Series B Portfolios
as of December 31, 2008, and the related statements of operations, changes in partaers' oapital, and oash
flows for the year lhen ended. These financial statements are the responsibility of the Partnership's
management. Our responsibility is to express an opinion on these financial statements based on our
audils.

We conducted our audits in accordance with auditing standards generally accepted in the Unired States of
America. Those standards requirc that we plan and perform the audit to obtajn reasonable assumnce
about whether the financial statements are free ofmaterial misstatement. An audit includes consideration
of internal control over financial reporting as a basis for designing audit procedures that are appropriate in
the circumstances, but not for ths purpose of expressing an opinion on tlte etfectiveness of the
Partnership's intemal control over financial reporting. Aocordingly, we express no such opinion. An
audit also includes examining, on a tesf basis, evidenoe suppofting the amounts and disclosures in the
finarlcial statements, assessing the accounting principles used and significant estimates rnade by
r:lanagement, as weli as evaluating the overall financial statement presentation. We believe that our
ar-rdits provide a leasorrable basis for our opinion.

ln our opinion, the financial slatements referred to above present fairly, in all mate al respects, the
financial position of each of the portfolios constitutirg the Partnership as of December 31, 2008, the
Iesults oftheir operations, changes in their partners' capital, and their oash flows for the year then ended,
ir'r confofmify with accoulting principles geoeraily accepted in the United States ofAmerica.

As discussed in Note 2 to the financial statements, the finanoial statements include invoshnents valued at
$3,402.022 for Series A (43.76% af Series A partners' capital) and 51,870,045 for Sories B (81.50% of
Series B partners' capital) as of December 31, 2008, whose fair values have been estirnated by
managemenl in the absence of readily determinable fair values. Management's estimates are based on
policies as described in Note 2.

October XX, 2009
0eloltte Touchs fohmatsu



THE MUIRFIELD FUND, L.P.

STATEMENTS OF FINANCIAL CONDITION
DECEMBER 31. 2OO8

ASSETS

Irvestrnents in Portfolio Funds (Series A cost $3,900,000;
Series B cost $2,365,626)

Cash

Receivable for investments sold

lnterest recaivable

Prepaid management fees (Note 5)
Prepaid expenses

Total assets

LIABILITlES

Withd:'awals payable

Plofessional fees payable

Adninistration fees payable

Custody fees payable

Accounting fees payabie

Other liabilities

Total liabiliries

PARTNERS' CAPITAL

See notes to finaDsial stalements.

Series A Series B

$ 3,402,022

455,098

7,148,'125

366

5,67 4

1,799

I1,013,684

$ r,870,045

68,267

406,04'1

758
0))

7,345,7 85

3,IE7,672
40,250

4,000

2,500

4,000

1,474

3,239,496

$ 7,774,188

40,250

4,000

2,500

4,000

390

51,140

$ 2,794,64s



THE MUIRFIELD FUND, L.P.

SCHEDULES OF INVESTMENTS
DECEMBER 31, 2OO8

SERIES A

INVESTMENTS IN PORTFOLIO FUNDS .43.76%:

Balestra Capital Partners, L.P.

Clariurn Capital LLC
Coshen Clobal Equity, L.P.

RAB Special Sits Fund LP (Note 9)

'l'otal Series A investments (cost $3,900,000)

OTHER ASSETS LESS LIABILITIES - 56.24%

PARTNERS' CAPITAL . l()O%

All percertages are of partners' capital.

See Dotes to financial statements.

Fair Value

$ 1,119,639

697,5s3

|,26t,469
323,361

3,402,022

4,372,166

J__l1Z$3_



THE MUIRFIELD FUND, L,P.

SCHEDULES OF INVESTMENTS (Continued)
DECEMBER 31, 2OO8

SERIES B

INVESTMENTS IN PORTFOLIO FUNOS - 81.50%:

Delaware Sfieet Capital, L.P. - Class S2 - (Note 9)
Delaware Street Capital, L.P.- Loan Participation - (Note 9)
Gryphon Master Fund, LP

Highland Crusader Fund, LP (Notes 6 and 9)

Luxor Capital Pariners, LP - (Note 9)
I{AM Capital, LLC
Riva Ridge Capital Partners LP

Total Series B investments (cost $2,365,626)

OTHER ASSETS LESS LIABILITIES - 18.50%

PARTNERS' CAPITAL . 1OO%

All percentages are of partners' capital.

See Iotes to financial statements,

Fair Value

$ 2,148

26,7 56

73,913

1,446,849

250,296

4,203

65,820

t,870,045

424,600

$ 2,294,645



THE MUIRFIELD FUND, L,P.

STATEMENTS OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31

INVEgTMENT INCOME
lnteresf

OPERATING EXPENSE$
Professional fees

Manage$eDt fces

Administration fces

Custody feer
Accounting fees

Tax expense

Other €xpenses

Total operating expenses

NET INVESTMENT LOSS

NET REALIZED GAIN ON PORTFOLIO FUNDS

NET CHANGE rN UNREALTZED AppRECIAT|ON/(DEPRECtATtON)
ON PORTFOLIO FUNDS

NET REALIZED/UNREALlzED LOSS ON
ON PORTFOLIO FUNDS

NET DECREASE IN PARTNERS'
CAPITAL RESULTING FROM OPEMTIONS

INCENTIVE REALLOCATION TO GENERAL
PARTNER

See notes to finalcial statements.

Series A

$ 23,246

42,161

33,615

24,000
15,000

5,250

ll8
16,301

t36,445

2,061,384

(7,ts6,690)

(s,09s,306)

Series B

$ 104,703

42,t61
t7,587
24,000
15,000

5,250

153

7,807

I I 1,958

(7,2ss)

I16,887

(94s,464)

(828,577)

$ (s,208,50s) $ (635,832)

-6-



THE MUIRFIELO FUND. L.P.

STATEMENTS OF CHANGES IN PARTNERS' CAPITAL
FOR THE YEAR ENDED DECEMBER 31. 2OO8

Gencral
Partner

Serica A
Total

Scries B

Total

Scrics A
Limitcd
Prrtners

Serics B
Geo.ml Limit.d
Partrer Panners

Pa(ners' Capiial,

IlegiI1Ding ofyear

Capitai conkibutions

Capitalwithdrawals

Nct investmcnt loss

Net realized gain on Portiolio Funds

N€l chang€ ir unrealized
(deprecialion) on Portlblio Funds

lDcentiv{: rcallocalion

Panners'Capilal,
EDd ofyear

See notcs to financial statcmenls,

$ 2r |,840 522,054,762

, 18,485

(24,433) (9,271,961\

(880) (112,319)

20,1I I 2,041,273

(69,82r) (2086,869)

$22,266,602

18,4E5

(9,302J94)

(r r 3, r99)

2,061,384

(7,t 56,690)

s 136,331

(420)

(3,262'

2,t l8

(r |,014)

s26,404,566

(23,410,000)

(3,993)

| 14,769

(934,450)

$ 26,540,&97

(23,410,420)

l7,zs5)

I16,887

(94s,464)

$ r36,El7 5 7,631,371 S 7;174,188 S 123,753 S 2,)70,892 S 2,294,645



THE MUIRFIELD FUND, L.P.

STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31 2008

Serios A Series B

CASH FLOWS PROVIDEO BY OPERATING ACTIVITIES
Net decreas€ in partners' capital resulting from operations

Adjustments 10 roconcile net deqease in paltnerc'capital resulting
Iiom operations to net cash provided by operatitg aclivities:
Proceeds from sales ofinvestments ill Portfolio Funds

Purchase ofinvestmonts in Portfolio Funds

Ncf realized (gainyloss oI1 Podfolio Funds

Ncl change in unrealized (appreciation)/depreciation on Portfolio Funds
Decrease in advanced contribution to Ponfolio Funds
(lncrease),Decrease in receivable for inyesaments sold
Decrsase in interest receivablg
lncrease in prepaid trranagement fees

(lncrease)/Decrease in prepaid expenses

Inorease in professional fees payable

Increase in accounting fees payable

Inorease in other liabilities

Nei cash provided by operating activities

CASH FLOWS USED IN FINANCING AGTIViTIES
Capital conr burions
Capital withdrawals (net ofchange in withdrawals payable)

Net cash used in finaDcirrg activities

NET INCREASE(DECREASE) IN CASH

CA.SH, BEGINNING OF YEAR

CASH, END OF YEAR

See notes to financial statements.

$ (5,208,505)

14,711,382

(3,900,000)
(2,06r,384)
't,156,690

1,000,000

(s,163,t24)
2,029

(s,674)
(633)

3,170
250
894

(835,832)

6,t75,066

(1 r 6,887)

945,464

7,294,478
24,515

(501)

1,231

3,170
250

t30

6,535,095

18,485
(6.r 23. r s3)

(6,104,668)

430,421

24,6't I

$ 455,098

t3,491,t44

(23 ,523,90 t)

(23 ,s23 ,90 t)

(10,032,7 57 )

10,10i,024

s 68,267
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THE MUIRFIELD FUND, L.P.

NOTES TO F'NANCIAL STATEMENTS
FOR THE YEAR ENDED DECFMBER 31.2OO8

1. TI{E PARTNERSHIP

The Muirfield Fund, L.P. (the "Partnership') is a Delaware limited partnership formed on Septemb€r 24, 2002
and commenced op€rations on October 1, 2002. The Partnership has fwo separate series of limited
panne|ship interests, Series A and Series B (the "Series"). The objective of the Series A Portfolio is to
achieve high absolute retums while bearing a level ofrisk, as measured by the volatility of monlhly returns,
similar to the U.S. equily markel. This Portfolio primarily invests in equity longishort hedge funds. The
objectiYe of the Series 3 Portfolio is ao earn consistent positive returns in all market environments with low
risk, as measured by the vo.latility of monthly investment retums, and with low likelihood of a signifioant
drawdown. This is implemented through investment in a portfolio of managers pursuing non-correlaled
absolute return stlategies, including arbihage and relative investment value inyeshnent strategies.

Muirfield Capital LLC (the "General Partner'), a Delaware corporation, is the General Partner of the
Partnership. Lrvestment decisions are made by Muirfield Capital Managernent LLC (the "lnvestment
Manager"). The Managing Member of the General Partner is also the Managir.rg Member and majorify owner
of the lnvestment Manager.

2. ,SUMIVIARY OF SIGNIFICANT ACCOUNTING POLICMS

These financiai staternents have been prepared in accordance with accounting principles generally accepted in
the United States of America and refleot the following policies.

htvestnrcnts in Partfolio Funds---The Partnership's investrnents in Porffolio Funds are cani€d at estirnated
fair value, as determined by the Partnership's pro-rata interest in the net assets of each Portfolio Fund based
on financial data supplied by the Portfolio Funds. Management of the Portfolio Funds detennines the net
assets of each Portfolio Fund in accordance with their established policies and procedures. lnveshnents in
Poffolio Funds are subject to the terms of the respective limited partnership igreements, liraited liabitity
company agreements and offering memorandums. Information related to the Partnership's proportionate
share of investments held by the Po*folio Funds is not available. Because of the inherent uncirtainty of
valuation of private investrnents, the estimated values ofthe Portfolio Funds' rnay differ from the values that
would have been used had a ready market {br these investments existed, and the differences could be material.
Proceeds received from withdrawals from the Portfolio Fund are first applied to the cost basis ofthe portfolio
Fund. Once all of the oost has beeu recovered, any remaining proceeds will be heated as a realized gain.
Altematively, any cost remaining after the final payment is received fiom a Portfolio Fund will be treated as
realized loss.

Altocatiotr of Pro.fits and LosseJ-The net profits or net losses ofeach Series as ofthe end ofeach month are
allocated to each partner participating iu sucb Series in proportion to his capital account as ofthe beginning of
lhe nonth Net profits and net losses are computed and allocated separately with respect to each Series.

Due front Porlfolio Funds-:lhe balance represented redemptions from the Portfolio Funds that have not
been received as ofDecember 31,2008. Mostofthe proceeds wele received within 60 days.

Cast*As ofDecember 31, 2008 the balance represented cash on deposit at finarcial institutions.

Partnership Expenses-The Partnership bears all expenses incured in the business of the Partnership,
including but not limited tq the following: all costs and expenses related to portfolio transactions and
positions for the Partnership's account, legal fees, aocounting ind audit fees. The lnveslmert Manager is
responsible for all ofthe operating costs ofthe lnvestment Manager, Expenses are recorded on the accrual
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2. SUMMARY OF SIGNII'ICANT ACCOUNTING POLICIES - CONTINIJED

basis. Pannership expenses not specifically attributable to a particular Portfolio will be allocated among the
Portfolios on an equitable basis as determined by the General Partner in its sole discretion.

lncome Tqxes-No federal income tax is incurred by the Partnersbip, as the individual partners are liable for
the taxes on their share ofthe Partnership's income.

Withholding Toxes-As the Frnd is a U,S. partnership with foreign investors, the Fund is subjoct 10 a
lvithholdirg tax at 30% for any U.S. sourced dividend income paid to the Partnership. The Pund allocates the
withholding lax only to the offshore partners. There were no withholding taxes for the period ended
December 31.2008.

Use of Eslimates-Preparation of financial statements in accordanoe with accounting prinoiples generally
accepted in the United States ofAm€rica requires management to make estimates and assumptions that affect
the rePorted amounts of assets and liabilities al the date ofthe financial statements and the reported amounts
of incorne and expenses during the repoding period. Actual results could differ from those estimates.

FAIR VALUE MEASUREMENTS

Effective January 1,2008, the Fuld adoptcd th€ requirements of Statement ofFinancial Accounting Standards
No. 157, Fair Value Measurements ("SFAS No. 157"). SIAS No. 157 defines fair value as the amount that
would be received to sell an asset or paid to rransfer a Iiability in an orderly transaction betwean market
ParticiPants at the rePorting date. SFAS No. 157 also establishes a fair value hierarchy based on me
observability of markct prices used to measure fai value. Investrnents with readily available quoted prices in
an active market or tbose for which fair value can be measured from actively quot€d prices generally will
have a higher degree of market price observability and a lesser degree ofjudgment used in measuring fair
value, The Investment Manager is ultimately responsible for the valuation of all securities held by the Fund.

Irvestments reported at fair value are classified in one ofthe following categories:

Level I' The values for investments classified as Level I are based on unadjusted quoted prices for
identical investments in an active market. Since valuations are based on quoted prioes that arl readily-
acoessible at tlle measurement date, valuation of these securities does not entail a significant degree of
Judgment.

Level 2. The values for investments classified as Level2 are based on quoted prices in non-active markets
for.which all significant inputs are observable either directly or indirectly. Level 2 inputs may atso
include pricing models whose inputs are observabls or derived principally from or corroborated by
observablo marketdata.

Level 3 Values for investments categorized as L€vel 3 are based on prices or valuation techniques that
requir€ inPuts that are both significant to lhe fajr value and unobservable. These inDuts reflect thi Fund's
own assumptions about the assumptions a market pafticipant would use in pricing the security. Little if
any market activity exists for Level 3 securities.

The following tab)e presents by level investments held by the Fund as ofDecember 31, 200g:
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3. FAIR VALUE MEASURXMENTS - CONTINUED

Investment assets:

investments in Portfolio Fundt
Series A
Series B

Total invcstncnt sssets

The following table preseflts a roll forward
December 3l 2008:

I 14.|7 i7'
t,870,045

$ -$ -s 5.272.067

of th€ investments classified within Level 3 for the year elded

2008

Scries A Series B

Balanco, beginning of year
Purchases (sales), net
Realized and chango in unrealized gains (losses), net

Balance, end ofyear

Net change in unrealized depreciation included in earnings related to
Level 3 inveshnents still held at December 31, 2008 $

$ 19,308,7t2
(r 0,81 r,384)

(5,09s,306)

$ 3,402,0?'2

$ 8,873,688
(6,175,066)

(828,s77)

$ 1.870.045

December 31,2008
Level 1 L€velz L6vel 3

(570.016) s (744.s 111

4. CAPITAL CONTRIBU?:IONS AND WITIIDRAWALS

The General Partner is authorized to admit additional limited partners to the Parlnership, or accept additional
capital contributions from exisling limited partne$ on a monthly basis and at such times as the General
Parmer in its sole discretion shall determine. The lirnited partnership irterests are based on the value ofthe
Partlerchip investments as of the date of the capital contribution, as reasonably determined by the General
Pafiner' At the time of each contribulion, a limited partner must designate whether the contiibution is fbr
Series A or Series B limited partnership interests, or a combination of Series. Through December 31, 2008,
only Series A and Series B interests w€re offered. A limited partner may change his aUocation among Series
as of the beginning of any calendar quarter on at least ?5 days prior written notics and subject to appiovai of
the General Partner, in consultation with the llvestment Manager.

Each lirnited partner has the right to withdraw, after providing at least 75 days prior written notjce, in whole
or iD part, from his capitai account as of the last day of each calendar quarrer of each calendar year, and at
such times the General Pa*ner in its sole discretion shall determine, occurring within twelve months of his
initial capital contribution to the Partnership. If a limited partner withdraws all or part oftheir capiral account
prior to such time, such withdrawal wilt be subject to a withdrawal fee of 2% of thi amount withdlawn. As of
December 3 l, 2008 the Partnership did not charge a withdrawal fee to any investo$.
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5. RELATED PARTY TRANSACTIONS

Thc Investment Manager receives a quarterly management fee equal to 1.2502 per annum of the Partnerchip's
ret assets attribu'table to oach limited partne/s capital account to be paid quarterly in advance. The
managelnent fees for the year ended December 31, 2008 totaled $33,615 for Series A and $17,587 for Series
B,

Prepaid management fees balance rclates to the adjustmsnl in the management fees for redemplions made
during the quarter.

As of the end of each fiscal year, the General Partner receives a reallocation (the "Incentive Reallocation') of
l0% of the net profits from the gapital account of each Inilial Limited Partners, who invesled in the
Partnership prior to March 1, 2006, for such fiscal year in excess of a 6oh per annum non-cumulalive
preferred return, subject to a loss carqdorward provision. Limited Paftne6 who invested in the Partnership
after March 1,2006, are subject to an Incentive Reallocation of 10% of the net proftts from the capital
account of each Initial Limited Partners, subject to a loss carryforward provision.

Ifa limited partner invssts in more than one Series, the Incontive Reallocatiol is computed by aggegating the
net profils and losses from all Series in which such limited partner participates. There was no lncentive
Reallocation for Series A and B for year ended December 31, 2008,

6. INVESTMENTS IN PORTFOLIO FUNDS
'l'he following is a sunmary of tl.re investment objective and liquidity provisions ofthe Investment lunds that
exceeded 5% ofthe Partnership's partner's capital at Deoember 31,2008.

Balestra Capital Partrers, L,P. (Series A): The investment objective is lo maximize returns to investors,
adjusted for risk, by investing primarily in equity and fixed-income securities that are publicly traded in
domestic and foreign securities markets, as well as, foreign and domestic money market instrumonrs and
Sovemmental or corPorate debt obligations, put and call options, futures and forward contracts telating to
stock indices, currencies, commodities, precious metals, financial instruments, credit default swaps on
individual securities and indices and otber investment contracts. Full withdrawal or partial withdrawal ofany
podiol h excess of$1,000,000 ofthe capital account balance may be made at the end ofa calendar quaner
with at least 45 days written notice. The partnership pays a quarterly mauagemenl fee of l-5% per annum of
the net asset value of such limited partners' interests in the partnenhip, as of the first business day of each
calendar quater.

Clarium Capital LLC (Series A); The investment objective is to seek capital appreciation and to pursue
attractive absolute returns across a global maoro spectrum, Withdrawals may be made as of the anniversary
of thc investment or the last day of any fiscal quarter that occuls on or after the anniversary, with at least 30
days notice. There is no management fee, but the incentive fee is 25% per annum on the increase in net assets
from operations.

Goshen Global Equity' L.P. (Series A): The investment objectivo is to prcvide investors with consistently
competitive risk-adjustcd investment retums through the full cycle of market and economic conditions. The
pattnership will seek to achieve its objective primarily by taking long and short positions in individual equity
securities in the global developed markets or may invest in any kind of other financial instruments.
Withdrawals may not be made for a period of 12 months after the initial investrnent except as may be
permittod by the gen€ral pMner in its discretjon, After the expbation of the 12 months, withdrawals at a
minirnum of $50,000 may be made as of the last day of any calendar quarter, upon at least 60 days prior
written notice. The partnership will pay to the investrnent manager, out ofthe capital account ofeach limited
partner, a management fee on the first day of eacb quarter of 0.5Yo (2.0% per arurum) ofthe ending balance of
such capital account as ofsucb date.
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6. IN\IESTMENTS IN PORTFOLIO FUNDS - CONTIMJED

I{ighland Crusader Fund, LP (Serier B): The investment objective is to maximize risk-adjusted retum on

capital by primarily investing in undervalued senior secured loans and other securities of financially troubled
firms. The fuad utilizes a range of investment strat€gies: including investing and trading in listed and
un)isted, public and private, rated and unrafed, debt and equity inshuments and other obligations of
financially troubled companies. The maaagement fee is 2.0Yo per annum. Redemptions may be made on
June 30'i and December 3l5r pursuant to 90 days prior written notice.

Ilcluded in Series B's investments is a balance due from Highlaad Crusader Fuad, LP ("Highland") in the
amount of $1,446,849. The Partnership requested redemptions effective June 30, 2008 for its entire
investment in Highland. Highlaad subsequently experienced significant losses and was put into liquidation as

ofNovember 15, 2008. The jnvestment manager ofHighland has notified its investors that losses ofthe fund
subsequent to November 15,2008 will be shared proportionately by all investors, including June 30th
investors. Based on this position, Highland's investment manager fepoded a loss of 18.12% for ail investors
ior the period from November 15, 2008 to December 31, 2008.

The Investment Manager ofthe Partnership intends to challenge Highland's investment manager's position on
the sharing of losses subsequent to November I 5, 2008. Until this issue is resolved, the Partnership is valuing
the asset at the value reported by Highland's investment manager. See Note 2 for additional information on
the valuation of irvestments h Portfolio Funds. The date for final distribution from Highland is currently
ulkuown.

Luxor Capital Partners, LP (Series B): The investment objective is to g€nerate strong absolute returns over
the long term by utilizing a fundamentally drivsn research offort by the investment manager by following an
opportunistic approach that allows it to use multiple snategies and to invest across the capital structures of US
and non-US companies. Situaiions to whic,h the partnership may allocate capital may be charactedzed in a' nurnber of ways, including, without limitation, as €vent driven, value equity, credit arbitrage, structural
arbitrage, relaiive value, distressed, commodity related, activist and special situation. Underlying this
opportunistic approach is a commitmcnt to pr€serving capital and to uncovering market inefficiencies. While
market conditions will inevitably impact retums, the investment manager seeks to achieve retulTls that will not
be closely correlated to market indices, and it will not allocate capital to situations wherc it believes that a
positive return can be generated only if certain broader rnarket conditions prevail. The extent to which the
partnership's capiial will be deployed will be determined by the number and quality of situations identified by
the investment maoager thatjustiry an allocation ofcapital. Withdrawals may be requested on or after March
l, 2009, as of the laler of the end of the fourth full calendar quarter following initial investment and June 30,
2010 (he initial withdrawal date), and on each anniversary of the initial withdrawal date upon providing at
least 90 days'prior written notice. The investment manager is entitled to receive a management fee payable
quarterly and in advance on the first business day ofeach fiscal quarter, equal to 0.5Yo (2.0Yo per annum) of
eaoh limited partner's share of the partnership's net asset value, including any assets allocated to side pocket
accounls.

7. RISKFACTORS

An investment in the Parmership involves a high degree of risk, inoluding the risk that the entire amount
invested may be lost. The Partnership allocates assets to Poftfolio Funds managers and invests in Po:xfolio
Funds that hold and actively trade securities and other financial instruments using a variety of s$ategies and
irvestment techniques wilh signifieant risk characteristics, inoluding the risks arising frorn the volatiliry of the
equity, fixed income, oommodity and currency markets, the risks of bonowings and short sales, lhe risks
arisilg frorn leverage associated with trading in the equities, currencies and over-the-counter derivatives
lnarkets, the illiquidity of derivative irsffuments and the risk of loss llom counter party dcfaults. No
guarantee or representation is made that the investment program will be successful.
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9. MANAGERS WITII SUSPENDED REDEMPIIONS OR ILLIQUID IIMESTMtrNTS

Some of the Porrfolio Funds may invest all or a portion of their assets in illiquid securities. Some ofthese

investments are held in "side pockets", sub-funds within the Portfolio Funds, which provide for their separate

liquidation potentially over a much longer period than the liquidity of other investments in the Portfolio

Funds. Some Pordotio Funds, as designated on the schedule of investments, oould also have suspended

redemptions due to illiquidity of their portfolios. Were the Fund to seek to liquidate its invesfment in a
Porrfoiio Fund which has invested in illiquid securities or has suspended redemption, the Fund might not be

able to fully liquidate its investment without delay, which could be considerable.

I O. INDEMNIFICATION

The Partnership may enter into contracts that may contaio rouiine indemnification clauses. The Partnership's

maximum exposure under these arrangements is unknown, as this would involve future claims that may be

made against the Partnership that may have not yet oocurred, However, based on experience, the Partnership

expeots the risk of Ioss to be remote,

I T. RECENT ACCOTII{TINC PRONOUNCEMSNTS

The Financial Accounting Sundards Board ("FASB') issued Financial lnterpretation No.48, "Accountingfor
[JtTceflainty in Income Taxes * an interpretation of FASB Stotement lr'o /09 ('FN 48") in June 2006 On

December 30, 2008, FASB Staff Position FIN 48-3, "Effective Date of FASB InterPretation No. 48 fot
Certain Nonpublic Enterprises", deferred the adoption of FIN 48, and it is now effective for annual financial
statsments for fiscal years beginning after December 15, 2008 and will be applied to all open tax years as of
the effective date. The Partnership believes there will be no impact to the Partnership's financial statements

as a result ofthe implementation ofFIN 48.

Statenrent of Financial Accounting Standards No. 161, '?isc/osures about Derivative Instruntents and
Hedging Activtties", C'SFAS No, 16l") was issued on M&rch 19, 2008. SFAS No. 161 expands the

disclosures required by Statement of Financial Accounting Standards No. 133, Accounting for Derivatives
and Hedging Activities about an entity's derivative instruments and hedging activilies. SFAS No. 16l is
effective for fiscal yea$ and interim periods beginning after November 15, 2008. The Partnership is cunently
evaluating the provisions ofSFAS No. l6l and their impact on the Partnership's financial statements.

Irr May 2009, FASB issued Statemert of Financial Accounting Standards No. 165, "Szlseqzent Evenls"
("SFAS 165) and is effective for fiscal years beginning after June t5, 2009. SFAS 165 is intended to
establish general standards of acoounting for a disclosure ofevents that occur after the balance sheet date but
before the finarcial statements are issued or are available to be issued. The Fund believes that there will be

no impact to its finarcial statemenls as a result of the adoption of SFAS 165 other than enhanced not€
disclosure.
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12. WITHDRAWALS PAYABLP

The Partnership recognizes withdrawals in conjunction wilh FASB Statement No. 150, "Accounting Jor
Certain Financial Instrumenls wilh Characteristics o/ Both Liabilities and Equity", as eflected by FASB
Staff Position No. FAS 150-3. Withdrawals ar6 recognized as liabilities, net of hcentive Allocation, when
the amount r€quested in the withdrawal notice becomes fixed. This genenlly may occur either at the time of
thc receipt of the notice, or on the last day of a fiscal period, depending on the nature of the requsst. As a
result, withdrawals paid after the end ofthe year, but based upon year-end net asset balances are reflected as
withdrawals payable at December 3 l, 2008. Withdrawal notices received for which the dollar amounr rs nor
fixed remains in capital until the amount is detennined.

13, FINANCL{L SIGHLIG}ITS

It.t accordance with financial reporting requirements under GAAI, the Partnerchip has inoluded below cenain
fi nancial highlight information.

The income and expense ratios aro calculaled based on the investment of a representative pariner invested at
January 1, 2008, by dividing total dollars of income or expenses ofthe repr€sentative partner by the average
oftheir total monJhly capital. Aa individual limited partner's results may vary from those shown below due to
differing management f€es and inc€ntive reallocation.

Seri€sA Serieg B

Q1n)% (10.09)%

0.w% 0.00%

(27.22\% /10.09],%

(t.87)% Q.7t)%

2,W % 4.49 0/o

0.00 % 000 %

2.00 % 4.49 %

l otal refum '-'

Incentive reallocation

Tolal retum n€t ofincentive reallocation

Ratios to average lirnit€d partners' capital:

Net investrrnt loss &)

Operdting elpenses

Ircentive reallocaJion

Operating eryerses and inc€nti\€ reailocalion

(") Total retum ofthe investmenl ofa roprcsentative partn€r invested at January l, 2008, net ofexpenses, managemena
1'ees and incentive reallocatior.

(b) 'Ihe net investment loss includes investment income (other than re-alized and unrealized gains and losses) )ess all
expenses,

14. SUBSEQUENT EI'ENTS

For the period January l, 2009 through August 31, 2009, $29,000 was withdrawn from Series A.
As of Au€ust 31, 2009, proceeds have not been roceived frorn Highland. From January 1,2009 through
August 31, 2009, the investment manager has reported a gain of 4.80% on the lartnership's investment in
Hiehland.


