
FORM ADV         
                  Uniform Application for Investment Adviser Registration 

Part II - Page 1  

Name of Investment Adviser:  

  

Address:               (Number and Street)                                 (City)         (State)            (Zip Code)         Area Code:          Telephone Number: 

  

 
This part of FORM ADV gives information about the investment adviser and its business for the use of clients. 

The information has not been approved or verified by any government authority. 
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(Schedule A, B, C, D, and E are included with Part I of this Form, for the use of regulatory bodies, and are not distributed to clients.) 
 

Potential persons who are to respond to the collection of information contained in this form  
are not required to respond unless the form displays a currently valid OMB control number. 

OMB APPROVAL               
 
OMB Number:        3235-0049 
 Expires:        February 28, 2011 

  Estimated Average burden 
Hours per response..........4.07 



 

FORM ADV 
Part II - Page 2 

Applicant: SEC File Number: 
 
801- 

Date: 

  

1.     A.     Advisory Services and Fees.  (check the applicable boxes)       For each type of service provided, state the 
                                                                                                                       approximate % of total advisory billings from                                   
Applicant:                                                                                                     that service.  (See instruction below.)                
          (1)      Provides investment supervisory services ..........................................................................................                       % 
          (2)      Manages investment advisory accounts not involving investment supervisory services.....................                      %     
          (3)      Furnishes investment advice through consultations not included in either service described above...                      %      
          (4)      Issues periodicals about securities by subscription ..............................................................…...........                      % 
          (5)      Issues special reports about securities not included in any service described above...........................                      % 
          (6)      Issues, not as part of any service described above, any charts, graphs, formulas, or other devices 
                     which clients may use to evaluate securities.......................................................................................                       % 
           (7)      On more than an occasional basis, furnishes advice to clients on matters not involving securities...                       % 
           (8)      Provides a timing service ...............................................................................................................…                       % 
           (9)      Furnishes advice about securities in any manner not described above..........................................….                       % 
 

(Percentages should be based on applicant’s last fiscal year.  If applicant has not completed its first fiscal year, 
provide estimates of advisory billings for that year and state that the percentages are estimates.) 

_________________________________________________________________________________________________________   
                                                                                                                                                                                        Yes      No   
    B.    Does applicant call any of the services it checked above financial planning or some similar term? . . . . . . .               
 _________________________________________________________________________________________________________ 
    C.    Applicant offers investment advisory services for: (check all that apply) 
  
            (1)    A percentage of assets under management                                  (4)      Subscription fees 
            (2)    Hourly charges                                                                             (5)      Commissions 
            (3)    Fixed fees (not including subscription fees)                                (6)      Other 
_________________________________________________________________________________________________________                                                                                                                                                                                                                  
    D.    For each checked box in A above, describe on Schedule F: 
 

• the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for 
a fee 

 
• applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable 

 
• when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund 

or may terminate an investment advisory contract before its expiration date 
                               
 2. Types of clients - Applicant generally provides investment advice to: (check those that apply) 
 
             A.    Individuals                                                        E    Trusts, estates, or charitable organizations 
             B.    Banks or thrift institutions                                F.    Corporations or business entities other than those listed above 
             C.    Investment companies                                      G.    Other (describe on Schedule F)  
             D.    Pension and profit sharing plans 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 
 
 
 
 
 

 
 
 

  

 
 
 

 
 
 

 
 
 
 

 
 
 



FORM ADV 
Part II - Page 3 

Applicant: SEC File Number: 
801- 

Date: 

3.   Types of Investments.  Applicant offers advice on the following: (check those that apply) 
 
              A.    Equity securities                                                                            H.    United States government securities 
                     (1) exchange-listed securities                                                          I.    Options contracts on: 
                     (2) securities traded over-the-counter                                                    (1) securities 
                     (3) Foreign issuers                                                                                 (2) commodities 
 
              B.    Warrants                                                                                         J.    Futures contracts on: 
              C.     Corporate debt securities (other than commercial paper)                    (1) tangibles 
                                                                                                                                    (2) intangibles 
              D.     Commercial paper 
              E.      Certificates of deposit                                                                   K.   Interests in partnerships investing in: 
              F.      Municipal securities                                                                             (1) real estate 
                                                                                                                                     (2) oil and gas interests 
              G.      Investment company securities:                                                          (3) other (explain on Schedule F) 
                       (1) variable life insurance 
                       (2) variable annuities                                                                      L.   Other  (explain on Schedule F) 
                       (3) mutual fund shares 

4.   Methods of Analysis, Sources of Information, and Investment Strategies. 
 
      A.   Applicant’s security analysis methods include: (check those that apply) 
 
      (1)            Charting                                                                             (4)                Cyclical 

      (2)            Fundamental                                                                      (5)                Other  (explain on Schedule F) 

      (3)            Technical 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       B.   The main sources of information applicant uses include: (check those that apply) 
 
      (1)             Financial newspapers and magazines                          (5)           Timing services  

      (2)             Inspections of corporate activities                               (6)           Annual reports, prospectuses, filings with the  

      (3)             Research materials prepared by others                                        Securities and Exchange Commission 

      (4)             Corporate rating services                                             (7)           Company press releases 

                                                                                                             (8)          Other  (explain on Schedule F) 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       C.    The investment strategies used to implement any investment advice given to clients include: (check those that apply) 
 
      (1)             Long term purchases                                                       (5)              Margin transactions 
                        (securities held at least a year) 
      (2)            Short term purchases                                                        (6)              Option writing, including covered options, 
                        (securities sold within a year)                                                            uncovered options or spreading strategies 

      (3)            Trading (securities sold within 30 days)                          (7)              Other (explain on Schedule F) 

      (4)            Short sales 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 
 
 

 

 
 

 
 

 
 
 

 

 
 

 
 
 

 
 
 

 
 
 

 
 

 
 
 
 

 
 

 
 

 

 

 

 

 

 
 



FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

5.     Education and Business Standards. 
 
        Are there any general standards of education or business experience that applicant requires of those involved in       Yes   No 
        determining or giving investment advice to clients? ...................................................................................................         

 
(If yes, please describe these standards on Schedule F) 

6.     Education and Business Background. 
        For: 

•  each member of the investment committee or group that determines general investment advice to be given to clients, or 
•  if the applicant has no investment committee or group, each individual who determines general investment advice 

                clients (if more than five, respond only for their supervisors) 
 •      each principal executive officer of applicant or each person with similar status or performing similar functions. 
         

        On  Schedule F, give the: 
        •      name                                                                              •       formal education after high school 
        •      year of birth                                                                   •       business background for the preceding five years 

7.     Other Business Activities.  (check those that apply) 
 
                A.     Applicant is actively engaged in a business other than giving investment advice. 

          B.     Applicant sells products or services other than investment advice to clients. 

C.   The principal business of applicant or its principal executive officers involves something other than providing 
          investment advice. 

 
(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Financial Industry Activities or Affiliations.  (check those that apply) 

               A.    Applicant is registered (or has an application pending) as a securities broker-dealer.   

   B.    Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator 
           or commodity trading adviser. 

               C.    Applicant has arrangements that are material to its advisory business or its clients with a related person who is a: 
 
               (1)   broker-dealer                                                                       (7)    accounting firm 

               (2)   investment company                                                           (8)    law firm 

               (3)   other investment adviser                                                     (9)    insurance company or agency 

               (4)   financial planning firm                                                      (10)   pension consultant 

               (5)   commodity pool operator, commodity trading                  (11)   real estate broker or dealer 
                       adviser or futures commission merchant 

               (6)   banking or thrift institution                                                (12)   entity that creates or packages limited partnerships 
 

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.) 
                                                                                                                                                                                                Yes     No 
         D.     Is applicant or a related person a general partner in any partnership in which clients are solicited to invest?..          
 

(If yes, describe on Schedule F the partnerships and what they invest in.) 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

 
 
 

 
 

 

 
 
 
 
 

 

 
 
 
 

 

 

  



  

FORM ADV 
Part II - Page 5 

Applicant: SEC File Number: 
801- 

Date: 

9.     Participation or Interest in Client Transactions. 
  
       Applicant or a related person: (check those that apply) 
 
                A.    As principal, buys securities for itself from or sells securities it owns to any client. 

                B.    As broker or agent effects securities transactions for compensation for any client. 

          C.    As broker or agent for any person other than a client effects transactions in which client securities are sold to or                                              
                        bought from a brokerage customer. 

   D.   Recommends to clients that they buy or sell securities or investment products in which the applicant or a related                                                   
            person has some financial interest. 

                 E.   Buys or sell for itself securities it also recommended to clients. 

 
(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and 

 what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)  
 

      Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or     
      prospective client upon request. 

10.    Conditions for Managing Accounts.  Does the applicant provide investment advisory services, manage                   Yes    No 
          investment advisory accounts or hold itself out as providing financial planning or some similarly termed 
          services and impose a minimum dollar value of assets or other condition for starting or maintaining an 
          account?  
 

(If yes, describe on Schedule F) 

11.     Review of Accounts.  If applicant provides investment supervisory services, manages investment advisory account,  
          or holds itself out as providing financial planning or some similarly termed services: 
 

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and  
       triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive     
       from applicant on performing reviews, and number of accounts assigned each. 

 
 
 
 
 
 
 
 
          B.   Describe below the nature and frequency of regular reports to clients on their accounts. 
 
 
 
 
 
 
 
 
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 

 

 

 

 

 



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

12.     Investment or Brokerage Discretion.  
 
          A.     Does applicant or any related person have authority to determine, without obtaining specific client consent, the: 
                                                                                                                                                                                                 Yes   No 
                   (1)    securities to be bought or sold? ...............................................................................................................           
                                                                                                                                                                                                 Yes   No 

(2) amount of securities to be bought or sold? .......................................................................................…..    
                                                                                                                                                                                                 Yes   No 
                   (3)    broker or dealer to be used?     ................................................................................................................    
                                                                                                                                                                                                 Yes   No 
                   (4)    commission rates paid? ...........................................................................................................................            
  ________________________________________________________________________________________________________                                                                                                                                                                                                                
                                                                                                                                                                                                 Yes   No 
           B.     Does applicant or a related person suggest brokers to clients? .......................................................................           
 
                    For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)  
                    or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness  
                    of their commissions. If the value of products, research and services given to the applicant or a related  
                    person is a factor, describe:  
 
                    •     the products, research and services  
 
      •      whether clients may pay commissions higher than those obtainable from other brokers in return for those products           
                           and services  
 
      •       whether research is used to service all of applicant's accounts or just those accounts paying for it; and  
 
                    •       any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in      
                             return for product and research services received.  

13.       Additional Compensation. 
 
            Does the applicant or a related person have any arrangements, oral or in writing, where it:  
 
            A.      is paid cash by or receives some economic benefit (including commissions, equipment or non-research          Yes   No  
                      services) from a non-client in connection with giving advice to clients? . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

                                                                                                                                                                                                    Yes   No    

            B.      directly or indirectly compensates any person for client referrals?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

(For each yes, describe the arrangements on Schedule F.) 

14.       Balance Sheet.  Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:  
 
            •        has custody of client funds or securities (unless applicant is registered or registering only with the  
                      Securities and Exchange Commission); or  
 
            •        requires prepayment of more than $500 in fees per client and 6 or more months in advance  
                                                                                                                                                                                                    Yes  No  
                     Has applicant provided a Schedule G balance sheet?..............................................................................                  
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

  

  
 

  

  

  

  

  



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 
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	0: Advisory Services and Fees:
 
CWCapital Investments LLC (“CWCI”) is one of several affiliated entities in the CWCapital family (“CW”) of companies.  This family of entities also includes CWCapital LLC (“CWCAP”), the commercial real estate finance and primary servicing company and CWCapital Asset Management LLC (“CWCAM”), the performing loan management and special servicing operation.  The three entities offer extensive capabilities in commercial real estate lending, investment management, loan servicing and special servicing.
 
In particular, CWCI provides investment management services relating to multiple high yield debt instruments and loan structures including mezzanine debt, B-notes, structured bridge loans, subordinate classes of CMBS, and investment grade securities to commingled investment vehicles organized as collateralized debt obligations (CDOs), affiliated high yield debt funds and other pooled vehicles, as well as institutional and other separate accounts.  CWCAP, an affiliate of the adviser, is a commercial mortgage lender and loan servicer which offers loan products including bridge, conduit, mezzanine, and lending programs through Fannie Mae, Freddie Mac & HUD.  CWCAP also has capital markets expertise sponsoring securitizations and providing in-house servicing of all loans originated.  CWCAM is the affiliate entity that provides special servicing and performing loan management functions in connection with resolving distressed or defaulted loans and currently monitors in excess of $170 billion in underlying real estate mortgages in securitized vehicles.
 
CWCI provides discretionary and/or non-discretionary investment advisory services to all fee paying clients’ accounts.  As Collateral Manager of CDO clients, CWCI has the authority to make all investment decisions where it deems appropriate and without prior consultation with the CDO client, subject to the investment guidelines and/or restrictions contained in the relevant CDO transaction documents.  As Disposition Consultant in various CDO transactions, CWCI has an advisory role with respect to providing recommendations and consents to the purchase and sale of securities by the CDO Collateral Manager subject to the provisions of the terms of the disposition consultant agreement.  As manager of separate account clients’ investments, investment management agreements are in place which provide investment guidelines and parameters that provide the context within which CWCI renders its investment management services, subject to such investment decisions being approved by the relevant investor.
 

	Text12: 
	0: Items 1A, C and D

	Text9: CWCAPITAL INVESTMENTS LLC
	Text10: 020714506
	Text14: Items 1A, C and D
(Cont'd)
	Text15: In addition to the above advisory services, CWCI may provide recommendations to purchase and sell certain investments to an affiliated investor client by creating new CDOs, funds, or other types of special purpose vehicles where CWCI is the intended investment adviser. 
 
Through CW Risk Management Solutions (RMS), CWCI provides proprietary, credit-intensive real estate services to the capital markets by offering commercial real estate valuation and underwriting services for a broad range of asset classes and loan products.  RMS assesses risk through analysis of the underlying real estate and by assigning loan by loan loss provisions, thereby evaluating the impact of potential losses on deal and portfolio level cash flows, as well as their consequential effects on valuations and capital reserves.  Services provided include valuation, portfolio structuring strategy recommendations and techniques, risk management, underwriting, and surveillance and reporting.
Through Maximus Advisors, CWCI provides real estate consulting services, focusing on tailored real estate and housing market research performed in conjunction with its customers’ real estate capital markets, investment and portfolio management activities.  Services offered include real estate market tracking and analysis generally and for specific property types, real estate analysis for specific regions, market focus and market surveillance reports, portfolio analytics, and other consulting projects.  Only research information is provided -- no discretionary or non-discretionary investment advice is given.
All fees are individually negotiated.  Circumstances considered when negotiating fees may include, without limitation, customary market rates, specialized guidelines, and other performance/incentive fee arrangements with the client.  Maximus and RMS are not separate legal entities from CWCI.
 
Management fees for separately managed or pooled investment accounts are calculated based on an annual percentage of the value of the assets under management.  Such fees are billed periodically (monthly or quarterly) as specified in the relevant investment services agreement or applicable pooled vehicle transaction document.
 
In addition, CWCI may collect incentive fees based on the performance of investments.  Such fees will be structured and charged in a manner consistent with the requirements of applicable law, including the Investment Advisers Act of 1940 and ERISA.  An incentive fee arrangement may create an incentive for CWCI to make investments that are riskier or more speculative than would be the case in the absence of an incentive fee.  Where any part of CWCI’s compensation is based in part on the unrealized appreciation of securities or instruments for which market quotations are not readily available, CWCI shall disclose how such securities or instruments will be valued and the extent to which the valuation will be determined independently.  To the extent CWCI values any such securities or instruments it has a conflict of interest as CWCI will receive higher management fees and incentive fees if it gives such securities and instruments a higher valuation.  In addition, CWCAM, an affiliate of CWCI, receives fees in connection with performing loan management and special servicing functions for distressed or defaulted loans held by separately managed and pooled investment accounts managed by CWCI.
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Items 3K and L










Items 4A(5), B(8) and C(7)

	Text17: Investment advisory services generally may be terminated by either party with written notice in accordance with the terms of the constituent documents for the managed vehicle or investment services agreement with the client.  Certain CDOs may be terminated and then liquidated, either because the entity has reached its originally intended duration or it is called.  CDOs may also terminate in accordance with the terms of the arrangements between the organizer or syndicator of the CDO and its underlying investors.  There are some contracts with clients that have termination provisions that have been individually negotiated with specific provisions regarding the payment of fees earned by CWCI at the time of termination.  CWCI, from time to time, enters into investment advisory contracts that provide for the prepayment of management or incentive fees. 
 
Types of Clients:
 
CWCI advises privately placed U.S. and non-U.S. investment vehicles and third party separate accounts formed for the purpose of investing.  
 
Types of Investments:
 
As part of its investment advisory business, CWCI directs investments in public and private debt securities comprising investment- and non-investment-grade CMBS and commercial real estate CDO equity tranches.  Non-securitized investment products include fixed- and floating-rate real estate whole loans and both senior and subordinate interests therein.  In addition, CWCI provides advice to funds that invest in commercial real estate debt instruments such as loans secured by real estate and/or mezzanine loans secured by a pledge of the direct or indirect ownership interests in the real estate.
 
Methods of Analysis, Sources of Information and Investment Strategies:
 
CWCI seeks to deliver superior risk adjusted returns by capitalizing on the capabilities of the CWCI team.  CWCI’s focus is on selecting and managing diversified portfolios of real estate debt investments that can offer relative value advantages with appropriate capital preservation structures.  CWCI seeks to maximize current income and overall investment returns by financing the debt portfolios via highly stable and efficient structures.   
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Item 6
	Text19: CWCI utilizes superior technology to carry out its investment management and advisory business including off the shelf aggregation portfolio and management tools made available by Intex Dealmaker structuring and desktop analytics, Trepp analytics, Realpoint, Fitch Vector, S&P CDO Evaluator, Moody’s/Torto Wheaton CCM and Lehman Default Models.  CWCI also has developed a significant amount of proprietary technology to enhance its business operations and meet the needs of its clients.
 
CWCI’s investment philosophy is a fundamental, credit-driven approach that focuses on evaluating default risk and principal preservation.  Ultimate credit selection and portfolio construction seeks to balance the identified value at risk of any individual investment against its respective yield considerations, structural constraints, correlation factors and the specified individual investment objective of each investment account managed by CWCI.
 
Education and Business Standards:
 
Investment professionals associated with CWCI are required to have at least a bachelor’s degree and a solid understanding of investments.
 
Education and Business Background: 
 
Charles Spetka, Chief Executive Officer 
 
Charles Spetka joined CWCI in 2003 as President and became President of CWCAM at its inception in July of 2005.  Recently, he became CEO of CWCI.  He is responsible for developing and managing CWCI’s investment management platforms and CWCAM’s special servicing platform operation.  Prior to joining CWCI, Mr. Spetka spent seven years with GMACCM, where he was a founder and Managing Director of GMAC Institutional Advisors (GIA) and developed the Fund Management Business and CDO platform.  Under the supervision of Mr. Spetka, the group was a dominant investor in subordinate CMBS, created three opportunity funds, and issued seven CDOs.  Prior to joining GMACCM, Mr. Spetka was a trader at Goldman Sachs and First Albany Corporation where he specialized in CMBS, HUD project loans and commercial performing and non-performing loans.  Mr. Spetka received a Bachelor of Science in Electrical Engineering from Pennsylvania State University and a Master of Business Administration from the University of North Carolina.         
 
Tom Nolan, Managing Director and Chief Credit Officer 
 
Tom Nolan joined CWCI in 2003 as Managing Director of the company’s High-Yield Debt Platform.  In this role, Mr. Nolan has been responsible for growing the platform and for oversight for the real estate credit underwriting process within CWCI.  Prior to joining CWCI, Mr. Nolan worked at GMAC Commercial Mortgage Corporation (GMACCM) as Managing Director of the Real Estate Debt
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	Text21: Investment Group (REDIG), a group that was formed to invest primarily in high-yield CMBS.  In this capacity, he was responsible for the real estate credit underwriting process for the purchase of subordinate CMBS issues as well as various other subordinate debt instruments.  He was also responsible for the bond surveillance operation within the group and for building a state-of-the-art database system for both the purchase and surveillance of the various bond positions within the unit.  Mr. Nolan’s prior positions include West Coast Regional Manager for a Fortune 500 financial services corporation and a position at a Big Five accounting firm where he was instrumental in the CMBS transactions sponsored by the RTC and private clients and provided consulting services to financial institutions in the real estate lending and credit arenas.  Mr. Nolan earned a Bachelor of Science in Economics, Business Management from Russell Sage College and is also a graduate of General Electric Company’s Financial Management Program. 
 
Craig Henrich, Managing Director 
 
Mr. Henrich joined CWCI in 2006 to form a series of real estate mezzanine funds.  In addition to taking a lead role forming the CWCapital Enhanced Yield Debt Fund II (the "Fund"), he is responsible for the overall management and investment activities of the Fund.  He is a Senior Managing Director of CWCI and also serves as a member of the Fund Investment Committee.  Since joining CWCI in 2006, he has been responsible for investing $2 billion in high yielding mezzanine investments.  Prior to joining CWCI, he was most recently the RREEF Partner in charge of Mezzanine Investments and the Fund Manager of the RREEF/DB Real Estate Mezzanine Funds.  He joined Bankers Trust (DB’s predecessor) Real Estate Private Equity Group in 1995 after graduating from Harvard Business School.  During his first several years, he played an instrumental role investing the firm’s capital in high yielding real estate investments with the firm having invested in excess of $1 billion of equity capital, primarily in distressed debt.  In 1998, he co-founded the Mezzanine Group with the successful launching of BT’s first real estate private equity fund, the BT Realty Mezzanine Investment Fund, LLC (Fund I).  In addition to capital raising, he was responsible for the day-to-day operations of Fund I and directing the investment activities of the fund.  He completed 21 transactions totaling $750 million of invested capital during the two year investment period.  In 2001, he took a lead role in forming Fund II, raising $416 million of capital from 23 investors.  Mr. Henrich was responsible for all day-to-day operations of Fund II and was the chief investment officer, investing over $1.1 billion in 27 separate transactions.  In 2004, he was named a RREEF Partner with the Mezzanine Group’s integration into the RREEF platform.  Prior to joining DB/BT, he worked in the Investment Banking Group of CB Richard Ellis, and spent several years at Wingfield Companies, a private real estate investment company, where he was involved in the acquisition and development of a 3,000 unit Class A multifamily portfolio.  Mr. Henrich received his MBA from Harvard Business School with Honors, and earned a BS in Finance from University of the Pacific.
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	Text23: Tad Philipp, Executive Vice President and Chief Risk Officer
 
Tad Philipp joined CWCI in 2008 and serves as Chief Risk Officer for CWFS and is also a member of the Executive Management Committee of CWFS, a six member team responsible for providing strategic direction to CWFS and its subsidiaries.  Mr. Philipp further oversees CWCI's third party risk management platform, which delivers its proprietary analytics and underwriting to portfolio lenders, securities investors and other clients. Offerings include valuation, portfolio optimization and credit risk management services.
   
Prior to joining the company, Mr. Philipp was with Moody's Investors Service for 17 years, for most of that time as Managing Director of their US Commercial Mortgage Finance Group.  He is widely known in the commercial mortgage industry for his move in early 2007 to increase CMBS subordination levels in response to declining lending standards, as well as for his role in developing probability of default risk models and commercial property valuation indices that have been widely adopted by investors and lenders. 
 
Mr. Philipp received a Bachelor of Arts from Pennsylvania State University and a Master of Business Administration from Columbia University.
 
 
Daniel P. Warcholak, CFA, CPA, Managing Director
 
Mr. Warcholak joined CWCI in April of 2006 as Director, Portfolio Management.  His focus includes the separate account bond portfolio, with additional responsibilities in CDO management, valuation and CMBS acquisition analytics.  
 
Prior to joining the company, Mr. Warcholak was Senior Vice President, Fixed Income and Capital Markets at CRIIMI MAE Inc., where he was responsible for structured finance, corporate finance transaction analytics, securities trading, and derivatives-based interest rate risk management.  Joining CRIIMI MAE in 1998, he held the positions of Group Vice President and Vice President, focusing on financial restructuring and transaction analytics.  From 1995 to 1998, he held various positions in financial services, software, and systems consulting, most recently with KPMG Peat Marwick.  From 1988 to 1995, Mr. Warcholak was Vice President with JHM Financial Services Corp and JHM Capital Management, a portfolio investment management firm which specializes in mortgage-backed securities.
 
Mr. Warcholak holds a Bachelor of Science from Drexel University, is a CFA Charterholder, and is a Certified Public Accountant.
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	Text27: Julia Hu, Senior Vice President
 
Julia Hu joined CWCI in 2008 as Senior Vice President. In this capacity Ms. Hu is charged with managing and developing new business initiatives, and was instrumental in the development, launch and on-going marketing of CW Risk Management Solutions (RMS) in November 2008.  RMS delivers real estate loan and bond valuation and underwriting to portfolio lenders, securities investors and other clients via a broad range of services including risk management, market valuation, impairment analysis, portfolio optimization and due diligence services. 
 
Ms. Hu has over 14 years in banking, investment advisory and structuring roles with various top Wall Street firms.  Her clientele list includes some of the industry's top real estate clients such as Fannie Mae, Freddie Mac, Blackrock and Ellington. She has been responsible for over 50 complex real estate transactions, including the origination and banking of Institutional Investor's "2002 Deal of the Year-America's" for Freddie Mac.  Prior to joining CWCI, Ms. Hu was Senior CRE CDO and New Products Banker for Citigroup Global Markets.  Previous firms include Wachovia Securities, where she was the top Senior Banker for their CRE Structured Products team, and Credit Suisse First Boston where she was responsible for establishing and maintaining key relationships and the execution of all phases of RE transactions.  Ms. Hu's experience includes various related structuring (including model creation) roles for a variety of products such as CMBS (including re-remics), RMBS, HELs/HELOCs, MH (including Nim deals), and construction loans.
 
Ms. Hu received a Bachelor of Science in Accounting as a Deans Merit Scholar from the Leonard N. Stern School of Business at New York University.
 
Anthony (A.J.) Sfarra, Senior Vice President
 
A.J. Sfarra joined CWCI in 2009 as Senior Vice President.  In this role, Mr. Sfarra is responsible for growing CWCI's investment management business, creating investment joint ventures with financial institutions, establishing structured financing vehicles for clients and raising capital for new investment funds. Mr. Sfarra joined CWCI with more than 12 years of commercial real estate experience.
 
Prior to joining CWCI, Mr. Sfarra spent almost 8 years at Morgan Stanley where he was an Executive Director integrally involved in the execution of over $100 billion in CMBS and commercial real estate CDO transactions, financial institution coverage and capital raising.  Prior to Morgan Stanley, Mr. Sfarra worked as a director at Fitch Ratings in their commercial real estate group.
 
Mr. Sfarra holds a Bachelor of Arts in Economics from The University of Chicago.
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Daniel P. Warcholak, CFA, CPA, Director
 
Daniel P. Warcholak joined CWCI in April 2006 as Director, Portfolio Management.  Mr. Warcholak’s primary focus is the separate account bond portfolio with additional responsibilities in CDO management, valuation, and CMBS acquisition analytics.  Prior to joining CWCI, Mr. Warcholak was Senior Vice President, Fixed Income Capital Markets for CRIIMI MAE Inc. with overall responsibility for the Company’s CMBS trading portfolio, interest rate derivatives trading and risk management, structured finance, and corporate transaction analytics.  Prior to joining CRIIMI MAE Inc. in 1998, Mr. Warcholak held positions in financial services, software and financial systems consulting, most recently with KPMG Peat Marwick.  From 1988 to 1995, Mr. Warcholak was Vice President with JHM Financial Services Corp and JHM Capital Management, a portfolio investment management firm which specializes in residential mortgage-backed securities.  Mr. Warcholak holds a Bachelor of Science degree from Drexel University, is a CFA Charterholder, and is a Certified Public Accountant.
 
Wei Shao, Senior Vice President
 
Ms. Shao joined CWCI in March, 2004 as Senior Vice President and is one of the founding members of the company’s Investment and Asset Management platform.  Her responsibilities include management of secondary CMBS trading, investment grade CMBS acquisition, CDS and CDO opportunities.  Prior to joining CWCAP, Ms. Shao worked at GMAC Commercial Mortgage Corporation (GMACCM, now operating under the name of Capmark) as Vice President of the Real Estate Debt Investment Group, and specialized in high-yield CMBS and other credit product acquisition.  During her tenure at GMACCM from 1997 to 2004, Ms. Shao structured and analyzed investments in over 90 CMBS deals and 3 RE CDO transactions.  Prior to joining GMACCM, Ms. Shao worked at M&T bank as an associate.  Ms. Shao graduated with a Master of Business Administration in Finance, as a Stern Scholar, from New York University, Stern School of Business and a Master of Science in Chemistry from New York University.
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	Text31: Scott D. Spelfogel,  Executive Vice President and General Counsel
 
As Executive Vice President, General Counsel and Corporate Secretary for CWCI, Scott Spelfogel is responsible for coordination and delivery of all legal services to the company and its subsidiaries, as well as corporate governance and regulatory compliance, contracts, leasing, litigation, corporate acquisitions and new business ventures.  He joined the company in 2005 from The Berkshire Group (including its subsidiary Berkshire Mortgage Finance) with 20 years of legal experience and over 16 years of in-house counsel experience serving NYSE and AMEX listed companies.  His broad legal expertise includes securities law, real estate, litigation, contracts, and general corporate law.  Mr. Spelfogel holds a Bachelor of Science in Business Administration from Boston University School of Management, a Master of Law in Taxation from Boston University School of Law, and a Juris Doctorate from Syracuse University College of Law.
 
Carla R. Stoner, Executive Vice President and Chief Financial Officer
 
Carla Stoner joined CWCI in February 2006 as its Chief Financial Officer and is responsible for the financial management, budgeting, reporting and strategic financial planning processes for the company.  Ms. Stoner is a 19 year veteran of the commercial and multifamily real estate industry with extensive expertise in transaction management, property operations, treasury management, debt management and origination.  Prior to joining CWCI, Ms. Stoner was the Executive Vice President, Chief Financial Officer and part owner of WMC Management Company, a full service real estate management and consulting firm overseeing approximately 200 assets and 3,000 employees.  While with WMC she managed numerous initiatives to reduce capital costs, resolve deficits and improve financial control for clients -- including the creation and implementation of the “Rev Pak” system designed to maximize revenue for multifamily assets.  Ms. Stoner holds a Bachelor of Science degree in Accounting from Virginia Polytechnic Institute.
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	Text33: Jill R. Hyde, Managing Director, Deputy General Counsel and Chief Compliance Officer
 
Jill R. Hyde currently serves as Managing Director, Deputy General Counsel and Chief Compliance Officer for CWCI.  Ms. Hyde is a 10-year veteran of the CW family of companies.  She joined CW in 1997 as Associate General Counsel and was an integral part of the loan closing department where she oversaw a large volume of loan closings in the capital markets and Fannie Mae loan programs.  During her tenure with CWCAP, Ms. Hyde provided legal support in all aspects of the loan originations process, loan servicing and general company legal matters. Beginning in late 2003, Ms. Hyde’s focus changed as she managed the legal needs of CWCI, the high yield debt investment platform and then assisted with the establishment of CWCAM, the special servicing operation.  Ms. Hyde now provides general legal oversight of compliance, contractual commitments and transactions across the platforms.  Prior to joining the company, Ms. Hyde was a member of the Real Estate Law Group at Gadsby Hannah, LLP (now part of McCarter & English LLP) in Boston for 7 years, and served as Associate Regional Counsel to First American Title Insurance Company in the Boston office.  Ms. Hyde is experienced in all aspects of commercial real estate law including acquisition, finance, leasing, foreclosure and work-out, title, title insurance and conveyance matters, as well as Massachusetts condominium and zoning laws.  Ms. Hyde is a member of the CMSA, American Bar Association and Massachusetts Bar Association.  She received a Bachelor of Arts degree from Newcomb College at Tulane University and a Juris Doctorate from the New England School of Law.
 
Chaim Gottesman, Vice President and Assistant General Counsel
 
Chaim Gottesman joined CWFS in 2006. Mr. Gottesman provides legal support to the CWCI's CDO management personnel and to the company's third party risk management platform. Mr. Gottesman also provides legal support related to compliance matters.  Prior to joining the company, Mr. Gottesman was an associate at the law firms of Cadwalader, Wickersham & Taft and Schulte, Roth & Zabel. Mr. Gottesman has extensive experience in the securitization of commercial real estate debt instruments. Mr. Gottesman received a Bachelor of Arts degree, cum laude, from Yeshiva College and a Juris Doctor degree from the New York University School of Law.
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	Text35: Other Business Activities:
 
Through CW Risk Management Solutions (RMS), CWCI provides proprietary, credit-intensive real estate services to the capital markets by offering commercial real estate valuation and underwriting services for a broad range of asset classes and loan products.  RMS assesses risk through analysis of the underlying real estate and by assigning loan by loan loss provisions, thereby evaluating the impact of potential losses on deal and portfolio level cash flows, as well as their consequential effects on valuations and capital reserves.  Services provided include valuation, portfolio structuring strategy recommendations and techniques, risk management, underwriting, and surveillance and reporting.  CWCI does business as CW Risk Management Solutions in carrying out the foregoing services.  RMS is not a separate legal entity from CWCI.
 
Through Maximus Advisors, CWCI provides real estate consulting services, focusing on tailored real estate and housing market research performed in conjunction with its customers’ real estate capital markets, investment and portfolio management activities.  Services offered include real estate market tracking and analysis generally and for specific property types, real estate analysis for specific regions, market focus reports, market surveillance reports, portfolio analytics, and other consulting or customer-specific projects as may be requested.  These services provide research information only - no discretionary or non-discretionary investment advice is given.  CWCI does business as Maximus Advisors in carrying out the foregoing services.  Maximus Advisors is not a separate legal entity from CWCI.
  
Other Financial Industry Activities or Affiliations:
 
CWCI is one of several affiliated entities in the CW family.  This family of entities includes CWCAP and CWCAM.  The companies together offer extensive capabilities in commercial real estate lending, investing and servicing.  In particular, CWCI provides investment management services relating to multiple high yield debt instruments including mezzanine debt, B-notes, structured bridge loans, subordinate classes of CMBS, and investment grade securities to commingled investment vehicles organized as collateralized debt obligations (CDOs), affiliated high yield debt funds and other pooled vehicles, as well as institutional and other separate accounts.  CWCAP is a commercial mortgage lender and loan servicer which offers loan products including bridge, conduit, mezzanine, Fannie Mae, Freddie Mac & HUD.  CWCAP also has capital markets expertise sponsoring securitizations and CDOs and provides in-house servicing of all loans originated.  CWCAM provides special servicing and performing loan management functions in connection with resolving distressed or defaulted loans and currently monitors in excess of $170 billion in underlying real estate mortgages in securitized vehicles.
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	Text37: Participation or Interest in Client Transactions:

CWCI and/or its related persons may recommend to clients and underlying investors in certain investment vehicles it manages that they buy or sell interests in the same investment products in which it or related persons have some financial interest, including ownership.  CWCI’s policies and procedures are intended to identify these and other potential conflicts and to assure that CWCI’s interests are not conflicted with those of its clients or any investors.  

CWCI may recommend the purchase or sale of a security to a client in which CWCI and related persons (including its affiliate clients) also have a position or interest in the same security or various classes of the same security.   These clients could have different rights with respect to the securities that may give rise to conflicts in the decisions made by CWCI, related persons and affiliates in the event of a default or workout situation.  These situations could potentially raise or give the appearance of an unavoidable and irreconcilable division of interests and responsibilities with respect to multiple parties.    CWCI’s policies and procedures are intended to identify these and other potential conflicts and to assure that CWCI’s interests are not conflicted with those of its clients or any investors.  

CWCI will allocate investment opportunities in accordance with its allocation policies and practices as described below, taking into account a variety of practical, qualitative and quantitative factors.  

CWCI will not knowingly cause one client to sell a security to or purchase a security from another client unless it is in each client’s best interest to do so and then only in accordance with applicable provisions of law that govern the specific types of client account.

CWCI uses best efforts to manage its client accounts in accordance with guidelines established through the relevant transaction documents or separate agreements negotiated directly with the client.

The following policies have been adopted by CWCI to address many of the potential conflicts addressed above.
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	Text39: Firewall Policies and Procedures

To address instances where CWCI may be in possession of material non-public information (“MNPI”), CWCI has adopted Firewall Policies and Procedures that govern the activities of CWCI and its affiliates.  Subject to the Firewall Policies and Procedures, the details of all MNPI obtained by CWCI and its affiliates is restricted to certain designated individuals and Legal/Compliance personnel.  In addition, CWCI has adopted monitoring procedures that have been developed and designed to reasonably ensure compliance with federal securities laws.  These procedures include the establishment of a restricted list and a watch list, where securities placed on the restricted list restrict CWCI’s and its employees’ trading activity due to the receipt of MNPI by a CWCI employee.  The watch list is used to monitor investment activity of affiliated entities to reasonably ensure information does not flow to unintended individuals and affiliates.

Allocation of Investment Opportunities

CWCI provides investment management services to multiple investors and/or investment vehicles, both on a separate account and commingled basis.  In some instances CWCI may hold an interest in such investment vehicles or such investors may hold an interest in CWCI.  The investor list includes but is not limited to the following classes of investors:

•	Private Real Estate Debt
•	Certain Commercial Real Estate CDOs and/or other investment vehicles which have collateral replenishment requirements 
•	Co-investment by investors in CWCI-managed vehicles
•	Separate Accounts, including CADIM, Inc. (the majority shareholder of CWCI)

Because each managed account has its own specific investment strategy (generally defined by type, size, form and yield of investments), the direct product overlap between such accounts is limited, and most investment opportunities will be “self-selecting.”  Any conflicts that do arise from overlap, however, will be managed in a fair and equitable manner pursuant to the CWCI Allocation Policy outlined below.   
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	Text41: The Allocation Policy incorporates the following principals:
  
•         Any written obligations to investment vehicles or separate account investors will be honored.  CWCI will endeavor to not have in place competing rights of first offer.  This means that no investment should meet the requirement of two obligations of first offer.  
 
•         In the event that two investors of the same class of investor (including the unlikely scenario that there are competing first or last rights as outlined above) have simultaneous needs and or claims on a given investment, CWCI shall attempt to meet the obligations by allocating such investment pro-rata based on need.  In the event that is not practical, then CWCI shall use its best judgment in resolving the conflict in its sole discretion.
 
•         The priority of the various classes of investors shall be the following:  
       a.         To the replenishment of existing CDOs; then
       b.         To any investor that has a clear right of first or last offer; then
       c.         To any subsequently issued CDO or other investment vehicle that has re-investment needs; and then
       d.         To CWCAP, any CWCI-managed separate accounts, and to investors in CWCI-managed vehicles that are seeking co-investment alongside such vehicles.  
 
The factors to be considered in assessing the appropriateness of an investment for a certain investor will include, but not be limited to:  (i) investment parameters of such investor; (ii) ability of such investor to comply with the investment’s timing sensitivities; (iii) whether the transaction is complementary in terms of yield and diversification to the account’s existing portfolio; (iv) ability of such investor to best exert control rights; and (v) in the event of rotation, the aggregate dollars invested and number of previously closed transactions on behalf of such account.  CWCI’s Allocation Committee will review the above factors and make a final determination.
 
Code of Ethics
 
The code of ethics of CWCI (“Code of Ethics”) is based upon the premise that all CWCI personnel have a fiduciary responsibility to render professional, continuous, and unbiased investment advisory service.  The Code of Ethics requires all personnel to:  (1) comply with all applicable laws and regulations; (2) observe all fiduciary duties and put the clients’ interests ahead of those of CWCI; (3) observe CWCI’s personal trading policies so as to avoid “front-running”; 
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Item 11A and B
	Text43: and (4) ensure that all personnel have read the Code of Ethics, agreed to adhere to the Code of Ethics, and are aware that a record of all violations of the Code of Ethics will be maintained by the Chief Compliance Officer and that personnel who violate the Code of Ethics are subject to sanctions by CWCI, including termination.

A copy of the Code of Ethics is available upon request to clients and investors in any pooled investment vehicle.

Conditions for Managing Accounts:

Many but not all of the accounts to which CWCI provides investment management services are structured finance vehicles including, but not limited to, collateralized debt obligations and private funds.  These investment vehicles may have minimum dollar value investment requirements.  The minimum dollar value investment requirements are typically imposed on a case-by-case basis pursuant to the terms of the transaction documents.

Review of Accounts:

Portfolio Managers monitor their accounts on a regular basis for compliance with account guidelines and to manage cash positions.  Frequency of reviews varies depending on the type of investment activity.  Major changes in market conditions may trigger additional ad hoc reviews.

Clients receive reports at least quarterly.  Such reports provide performance, sector classifications, yield, income, portfolio/investment strategy, portfolio composition and value, and purchase and sale activity.  
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Item 14
	Text45: Investment or Brokerage Discretion:   

CWCI reviews the comprehensive credit approval memo prepared for each potential investment, including a review of all relevant aspects of the investment, to determine approval.  Meetings of the CWCI Investment Committee will require a quorum of five members and all investments require the unanimous approval of the members of the Investment Committee in attendance.  Upon approval, CWCI works with counsel to finalize deal terms and negotiate and document transaction agreements (including intercreditor agreements, seller representations and warranties, status of title, property leases and licenses and cash management agreements).  CWCI coordinates the funding of each investment.

To the extent CWCI executes securities transactions for a client through a broker, CWCI will seek to obtain best execution for such client by, including without limitation, taking into account the following factors: the ability to effect prompt and reliable executions at favorable prices (including the applicable dealer spread or commission, if any); the operational efficiency with which transactions are effected, taking into account the size of order and difficulty of execution; the financial strength, integrity and stability of the broker; and the broker’s risk in positioning a block of securities.

Additional Compensation:

CWCI may enter into arrangements with placement agents providing for a payment by CWCI of a one-time or ongoing fee.  If a subscriber is introduced to a CWCI product through a placement agent, the arrangement, if any, with such placement agent will be disclosed to, and acknowledged by, the subscriber.  

Balance Sheet:

CWCI may from time to time act as general partner and investment adviser to a limited partnership or serve in a similar capacity in a comparable structure and therefore may be deemed to have custody of client assets.  CWCI provides the underlying investors in such pooled investment vehicles with audited financial statements.


	Text46: Additional Items
	Text47: Proxy Voting Policy:

In general, CWCI does not anticipate receiving proxies or having the authority to vote proxies.  However, to the extent it does, CWCI will use its reasonable judgment to vote proxies in a manner it determines to be in the best interest of its clients.  A record of the proxy votes cast will be made and retained by CWCI.  Clients and investors can obtain information on how the proxies were voted and a detailed description of CWCI’s policies and procedures regarding proxy voting by requesting such information from the Chief Compliance Officer.

Privacy Policy:  

It is CWCI’s policy to keep confidential non-public information about clients and/or investors and former clients and/or investors and to take due precaution in protecting the confidentiality of all client and/or investor non-public information.  Non-public information about current or former clients and investors is shared only with service providers in connection with servicing or processing a financial product or service requested or authorized by the client or investor or as otherwise required or permitted by law.  Clients and investors are given an initial notice of this privacy policy and are provided an annual update of this privacy policy. 

Disclosure of Financial and Disciplinary Information:
In accordance with Rule 206(4)-4 of the Investment Advisers Act of 1940, CWCI provides to clients and prospective clients (and/or investors) material information regarding certain financial and disciplinary matters.  Currently, CWCI has no material financial or disciplinary information that requires disclosure.  CWCI makes the affirmative undertaking that it will notify clients and investors should its financial condition be such that it could hamper CWCI from delivering advisory services.

Business Continuity Plan:
 
CWCI’s policy is to respond to a significant business disruption by safeguarding employees’ lives and CWCI property, making financial and operational assessments of the disruption, quickly recovering and resuming operations, protecting all of CWCI’s books and records, and allowing clients and investors to transact business.  A detailed Business Continuity Plan will be made available to clients and investors on request.
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