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Item 2 - Material Changes

This Brochure dated March 26, 2012 serves as datapo the prior Brochure dated March 25, 2011.
This Item 2 will discuss only specific material dgas that have been made to the Brochure and jgrovid
clients and potential clients with a summary oftsabanges.

Over the past year, Good Hill has acquired twadtemtl Managed Accounts (defined below). One
of these Managed Accounts has similar investmejetctiises and a similar fee structure as comparedeo
prior Managed Accounts managed by Good Hill. TtheeoManaged Account has similar investment
objectives, however pays no management fees ayconipensates Good Hill at the sale or terminagion
investments held in its account. For a furthedaxgtion of these compensation structures, plessdétem 5
of this Brochure.

Good Hill has also accepted a number of new imveshto the Funds (defined below). With the
acceptance of these investors, Good Hill has affarearying incentive fee structure based uponegggde
investment in the Funds. For a further explanabibtiis fee structure, please see Item 5 of thecBure.

We will ensure that clients receive a summary of material changes to this and subsequent
Brochures within 120 days of the close of Good’sifical year. Good Hill may further provide othe
ongoing disclosure information about material clemngs necessary.

Good Hill will further provide clients with a nerochure as necessary based on changes or new
information, at any time, without charge.

Currently, the Brochure may be requested by can@dVilliam Hauf (CCO) at (203) 610-8806 or
whauf@goodhillpartners.camalso without charge.
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Item 4 - Advisory Business

Services Offered- Good Hill, a Delaware Limited partnership, foeddoy Mr. Franklin J. Collins IV
and Mr. Brant Brooks in November 2006, provideestment management services on a discretionary basi
to private investment vehicles (the “Funds”) aslwelone or more separately managed accounts (‘téaha
Accounts”). The Funds currently are organized aster-feeder structures. Although trading generall
occurs only at the master fund levels, Good Hilyrakso trade at the intermediate fund and feedw fu
levels. Subject to availability, Good Hill andfm affiliate may also make available co-investment
opportunities to strategic Fund and/or Managed Antmvestors, as determined by Good Hill and/or an
affiliate, but will have no obligation to do soday particular person or at all. Mr. Collins and. Mrooks
are the principal owners of Good Hill.

Good Hill tailors its advisory services to the de®ef the Funds. In general, the Funds’ underlying
investors may not impose restrictions on invesitngertain securities or types of securities. Gbidd
provides advisory services to Managed Accountsradatg to investment objectives specified in thetipent
managed account agreements.

Areas of Specialization—- Good Hill primarily offers advice on fixed incensecurities, including,
but not limited to, asset-backed securities (“AB®iprtgage-backed securities (“MBS”), residential
mortgage-backed securities (‘RMBS”) and commenciaftgage-backed securities (“CMBS”) and on credit
default swaps (“CDS”) and total return swaps (“TRSTo a lesser extent, and for hedging purposesdG
Hill also offers advice on both exchange traded @vet-the-counter equity securities, commercialgpap
United States government securities, and optiongaas.

Client Assets under Managementas of March 26, 2012) —

U.S. Dollar Amount Total Number of Accounts
Discretionary $413,800,000 7
Non-Discretionary $154,900,000 3
Total $568,700,000 10

Item 5 - Fees and Compensation

Fees paid by the Funds are calculated based drutias’ total assets under management as well as
the net realized and unrealized appreciation im#teasset value of the Funds’ assets under marmggem
Generally, a monthly management fee is paid, ieaas; to Good Hill equal to one-twelfth of 1.75%oé
net asset value of the assets under managemeahanrthual incentive fee is paid to Good Hill andyor
affiliate equal to 15-20% of the net realized andealized appreciation in the net asset valueebtsets
under management. The percentage employed to a@dhle annual incentive fee is based upon the Fund
investor’s aggregate net subscriptions (subscriptiminus redemptions, which are unaffected by
performance). Specifically, if a Fund investor&t subscriptions are less than $50 million, thedHumestor
will incur an annual incentive fee of 20%. If arfelinvestor’'s net subscriptions equal or exceedriiion
but are less than $100 million, the Fund investifirimcur an annual incentive fee of 17.5%. If thend
investor's net subscriptions equal or exceed $10gbm the Fund investor will incur an annual imtive fee
of 15%. Fees are directly deducted from Fund ausouGood Hill does not accept compensation & fee
the sale of securities or other investment produEtend fees are not generally negotiable. Howewith
the consent of Good Hill, fees may be reduced, adhiwr calculated differently with respect to anyastor,
including, without limitation, partners or employeef Good Hill, their respective immediate family
members and trusts, or other vehicles establishretthé benefit of such persons. Fees for Managed
Accounts are negotiated on a case-by-case basiser@ly for Managed Accounts, a monthly management
fee is paid, in arrears, to Good Hill equal to dwelfth of 0.25% to 1.00% of the net asset valuthefassets
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under management. This management fee is billtetalient on a monthly basis. One of the Managed
Accounts acquired by Good Hill since the last updatthis Brochure is not charged a managemeradrfde
only compensates Good Hill upon the dispositioraxfh investment contained in the account. No tneen
fees are paid to Good Hill for any other Manageddmts.

In addition to Good Hill's and/or the relevantibdite’s fees, unless and to the extent otherwise
specified in the relevant Fund’s private placenmamorandum or the Managed Account’s managed account
agreement, Fund and Managed Account investorseicttiirbear certain fees and expenses charged to the
Funds and Managed Accounts. Such fees vary, agdnolade (but are not limited to) the following:
expenses of the offering of the Fund shares orasts; legal and compliance fees and expenses;andli
accounting fees; insurance costs and expensesnisthative, custodial and transaction fees; casts a
commissions paid to custodians, broker-dealerso#imef third parties; and investment and reseaieleck
expenses, including computer, newswire and quatatovices and data processing charges. Fund and
Managed Account investors should review all feergbd by Good Hill and its affiliates, custodians a
broker-dealers and other third parties to fully emstiand the total amount of fees to be paid byralFew
Managed Account. Please also see Item 12 — Brg&dPeactices below.

Each Fund and Managed Account also generally lagans rata portion (based on aggregate net
asset value) of the common investment-related tipgraxpenses of Good Hill. Such common operating
expenses include research and analytic expensds #sul010Data, Intex and Bloomberg subscriptiass)
well as other related fees and charges.

In limited instances, Good Hill may receive cotisigl fees related to individual consulting contsact
that may be entered into. These fees may be paidyaime from the inception of the contract te th
completion of the consulting services and varymoant.

Iltem 6 - Performance-Based Fees

Generally, an annual incentive fee is paid to Gdddand/or an affiliate equal to 15-20% of the ne
realized and unrealized appreciation in the nettasdue of the assets under management of edble of
Funds. Incentive fees are not generally paid tod3dill in Managed Account scenarios. Fees for hped
Accounts are negotiated on a case-by-case basise fcentive fees are not generally charged taddad
Accounts, there exists an implicit conflict of irget as Good Hill may be advising both incentiveipg and
non-incentive paying Funds and Managed Accounspedively, at the same time. In this situationp®
Hill has an incentive to favor the Funds for whacperformance fee is charged. This conflict ofiest is
addressed on an investment-by-investment basismost instances, the conflict is avoided via pristeng,
well-defined trade allocation procedures and edientts unique investment objectives. There albsigts an
implicit conflict of interest in instances in whi¢hunds are charged a different management fee than
Managed Accounts. Good Hill may be incentivizedolmus more time on and provide enhanced
management services to, entities that pay a higlamagement fee, as this may increase the likelilbbod
increased investment into those accounts. Agaimast instances, this conflict is avoided via pxésting,
well-defined trade allocation procedures and ediehtts unique investment objectives.

Item 7 - Types of Clients

Good Hill advises privately offered Funds and Marthéccounts. Good Hill negotiates separately
with each Managed Account regarding minimum accseiad.



Item 8 - Methods of Analysis, Investment Strategieand Risk of Loss

Investment Strategies- Good Hill’'s investment objective for the FundelaVlanaged Accounts is to
seek attractive total returns on a risk-adjustesishaGood Hill seeks to achieve this objectivetfa Funds
by pursuing a relative value, long-biased investinsénategy intended to capture a stable incomarstrelo
achieve this objective, the Funds may make investsna a variety of public and private U.S. and #b6.
securities and financial instruments (the tradimgome of which occurs not only over-the-countat,aiso
in unregulated markets), including (but not limiteyl asset-backed securities (“ABS”), mortgage-leack
securities (“MBS”), residential mortgage-backedwsies (‘RMBS”), commercial mortgage-backed
securities (“CMBS”), credit default swaps (“CDSttal return swaps (“TRS”), commercial paper, whole
loans, and other fixed income securities or invesiisiin cashflows. In addition, various derivasive
including options, swaps, swaptions, futures amaidod agreements (both listed and over-the-couoter)
various financial instruments, exchange-listed aver-the-counter equity securities, United States
government securities and currencies may be usedvestment or hedging purposes. The investment
strategies relative to these securities and firdmastruments include, but are not limited to egimy into
long-term purchases (securities held at least eae) yshort-term purchases (securities sold withie year),
trading (securities sold within 30 days of purchasel short sales. Positions may be leveragedmaybe
financed by various sources of funding, includimgblines and repurchase arrangements. To thatdke
positions are leveraged, the value of the positinag increase or decrease at a greater rate thareifage
were not used. Thus, while leverage presents appities for increasing the total return on invesins, it
has the effect of potentially increasing lossewelt The Funds may also invest in other poolee#ment
vehicles. The Funds’ investment programs genedallypot have any geographic limitation, diversifica,
concentration or borrowing limits.

The investment objectives and strategies for Madakccounts vary based on the individual
managed account agreements. The investments madEniaged Accounts are similar to those made by the
Funds in that they are primarily fixed income invesnts. Leverage may be employed in Managed
Accounts.

Good Hill’'s investment process combines researoredrfundamental analysis with experienced
portfolio management and disciplined surveillareenbximize return and minimize risk. For fixed onee
products, Good Hill's security analysis methoddude underlying credit, cashflow, severity, defaritd
prepayment analyses. Good Hill also uses researdiata prepared or provided by others includng,
not limited to, census data, Bureau of Labor Steig“BLS”) data and Loan Performance / First Aioan
Core Logic data in its analyses of certain potéatia current investments. Good Hill may also cesgain
annual reports, prospectuses, and filings madethISEC.

Good Hill's investment strategy relies on threenary components: (i) Good Hill's ability to idefti
appropriate investments, (ii) prudent asset ligbithanagement, and (iii) an intensive analyticgdrapch to
risk management. Good Hill uses the trading expee of its personnel and numerous analytical tools
identify investments that it believes present @raeative risk/reward profile. A significant portiaf the
investment return for the Funds is comprised ofentrincome. Additionally, to the extent that s#oes
increase in value relative to the market, the Fundg realize capital appreciation.

Good Hill aims to identify and capture yield sptetfferentials over time that may enable the Funds
to be profitable in both rising and declining fixedome markets. The distressed and illiquid ratimany
of the assets contemplated by Good Hill is suchtti@investment performance of the Funds may bell
considerably more volatile than that of more corneal markets.

Good Hill may utilize leverage to enhance thenretwof the Funds as well as for cash management
purposes. Accordingly, the assets of the Fundslmegyedged in order to borrow additional fundsgither
short term repurchase agreements, or in longer ‘warehouse” facilities. The assets of the Fundy aiso
be pledged as security for obligations of thirctigar such as subsidiaries of the Funds formealich h
investments of the Funds. The portfolios of thedaumay also be leveraged through the use of aption
commaodity futures contracts, short sales, swapgdials and other derivative instruments that aneriantly
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leveraged. The amount of borrowings which the Bundy have outstanding at any time may be large in
relation to their capital and may vary dependingrufhe nature of the investments in the Funds.

Methods of Analysis- Good Hill believes that attractive risk-adjustethl returns may be achieved
through exhaustively-analyzed investments in icedfit subsectors of the spectrum of ABS and MBS
markets. Good Hill therefore seeks an optimalfpbot construction through the combination of batkop-
down perspective on the investment environmenhgleith a bottom-up process focused on security
selection. In pursuing this process, Good Hill reayploy various analyses including, but not limitedhe
following:

Security Selection: Top-Down Process— Good Hill performs a top-down analysis of sectors
within the Funds’ investment universe to estabiedative values among the different asset classebio
identify potentially attractive sectors and subtgex Factors that Good Hill may consider incluolg, are
not limited to, the following: historical sectornpgrmance and pricing; economic and demographiwigen
global, national and local scales; changes in uyidercollateral value (if any); rating agency stiwral
requirements and research; legal, tax and regyl&tmmeworks; proprietary, government, dealer atietio
third-party research; current market sentimentreggte portfolio exposures to credit and liquidagd
possible financial or liquidity events.

Good Hill monitors the flow of information for chges in sector pricing, collateral quality and
generic deal structure. Good Hill also analyzda degarding spread pricing, coupon rates, prepayme
speeds, collateral delinquencies and defaultsyer@s and leverage terms for each asset clasnteragte
general indications for ongoing risk-adjusted, geseraged returns across the Funds’ potentialsimrent
universe.

Security Selection: Bottom-Up Process — Once Good Hill has identified potential invesiie
candidates, it performs a stringent quantitative gualitative analysis of many facets of the indial
securities.

Collateral Credit Risk Analysis— Good Hill believes that thorough collateral asa is
necessary for detailed credit and prepayment sskssment, effective hedging and accurate asset
monitoring. Good Hill further believes that thdlateral-based nature of ABS is uniquely suite@to
quantitative analysis of credit risk that providesgorous framework for investment selection. abksets
that collateralize ABS are typically large poolsmdividual loans, leases, annuities or other ¢k
streams. Large numbers allow for quantitativetjsteal analysis of risk. Loan (or cash flow) cheteristics
can be isolated and analyzed to determine theiaatngn the default, recovery and prepayment rétdseo
pool. Vector analysis is employed to evaluateiti@act of these variables on the performance of the
security. This collateral analysis is fundamenstdifferent from the credit analysis performedhie t
corporate bond and high yield bond markets, wheaeagement and other intangibles are major compsnent
of the risk incurred by investors.

Generally, some level of loss is expected on & pbonderlying loans. The objective of the anays
is to determine the extent of the losses and oVt wime period they will be incurred. Analysishaétorical
loan or collateral performance reveals which loaracteristics are most influential and which agest
influential and allows for weighting of these chagmaistics as determinants of future losses ongpobl
collateral with comparable characteristics. Adufiilly, losses do not normally occur all at oncea aefault
on a corporate bond does. There is an observanld derived from monthly reports that can sigraadger
or opportunity. Many collateral types have recgwaalue that must be estimated and applied to dtetfau
arrive at a loss vector. There are also seasowlag@asoning effects that can be derived from fiigsidoan
level or pool analysis of collateral.

Security Credit Enhancement Analysis — Following collateral credit risk analysis, Goddl
may perform a simultaneous analysis of the cretibacement mechanisms and triggers to determimad bre
points of securities yield with respect to collatdosses. Credit enhancement provides an addltioargin
of safety that allows a higher level of lossesdonithstood without decreasing the return of theuséy.

Scenario Analysis — Good Hill reviews and examines risk parametghsch may include a
position’s market price sensitivity to interestastthe shape of the yield curve, volatility, spseand
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prepayments (where applicable). Aggregate expegoreredit and liquidity may also be assessed-ated
of-return analysis may be used assuming differesjepted interest rate moves and volatility changBsis
process generally produces one or perhaps seveiai@ns that are expected to result in significaarket
value declines. Understanding the performanceci security in these worst case situations givesiG

Hill a sense of the risk present in the portfolimar various market conditions.

Hedging on the Portfolio and the Security Level — Consistent with the foregoing, Good Hill
attempts to minimize interest rate risk in the fwdid with thoughtful portfolio selection and by dging such
risk where appropriate. To this end, Good Hill nialye positions in listed and over-the-counterregerate
futures and options, credit derivatives and othailar financial “derivative” products, includingvaps, caps
and floors on interest rate and currency exchaatgssr

The purpose of hedging is not to eliminate risk, b seek to reduce risks that Good Hill choos#s n
to assume. To this end, Good Hill utilizes avdddtedge instruments based on their expected hgdgin
efficiency (cost vs. effectiveness).

Risk of Loss— An investor in one of the Funds and/or Managedofints should be aware of the
possibility of loss of all or part of its investnterAll investments involve the risk of loss of dah
Investing in securities involves risk of loss tiratestors should be prepared to bear. No guaramtee
representation is (or could be) made that the Flard¥or Managed Accounts’ investment programs bell
successful. The Funds’ and/or Managed Account@dtment programs may utilize such investment
techniques as option transactions, margin trarmatshort sales, limited diversification, leveragel
forward contracts, which can, in certain circums&s) increase the adverse impact to which the Funds
and/or Managed Accounts’ portfolios may be subject.

I nvestment and Trading Risks:

MBS and ABS (Generally) The investment characteristics of MBS and AB&di
from traditional debt securities. Among the majoferences are that interest and principal paysarng
made more frequently, usually monthly, and that@pal may be prepaid at any time because the lymugr
mortgage loans or other assets generally may lpajprat any time.

MBS and ABS (Prepayment RisK) he frequency at which prepayments (including
voluntary prepayments by the obligors and liquioiagi due to defaults) occur on loans underlying B8
ABS will be affected by a variety of factors inciad the prevailing level of interest rates as vasl|
economic, demographic, tax, social, legal and dieors. Generally, mortgage obligors tend tgppye
their mortgages when prevailing mortgage ratesilibw the interest rates on their mortgage loans.
Although ABS are generally less likely to experiestbstantial prepayment than MBS, certain of éloéofs
that affect the rate of prepayments on MBS alsecathe rate of prepayments on ABS. However, durin
any particular period, the predominant factorsdiifg prepayment rates on MBS and ABS may be differ

In general, “premium” securities (securities whossrket values exceed their principal or par
amounts) are adversely affected by faster thacipated prepayments, and “discount” securitiesusees
whose principal or par amounts exceed their mariietes) are adversely affected by slower than ipatied
prepayments. MBS and ABS may be adversely affdoyathanges in prepayments in any interest rate
environment.

The adverse effects of prepayments may impadetinels’ and/or Managed Accounts’ portfolios in
two ways. First, particular investments may exgrae outright losses, as in the case of an interdgt
security in an environment of faster actual or@péited prepayments. Second, particular investsnaaly
underperform relative to hedges that Good Hill rhaye constructed for these investments, resultireg i
loss to the Funds’ and/or Managed Accounts’ ovemaitfolios.

MBS and ABS (Credit Support LimitatioasYhe amount, type and nature of insurance
policies, subordination, letters of credit and ottredit support, if any, with respect to certaiB®and ABS
are typically based upon actuarial analysis ancethee are inherently limited in their ability te@ lused as a
basis for the predication of events. There cam ladsno assurance that credit support determintebat
issuance of a transaction will be relevant or aditurately predict the delinquency, foreclosurss
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experience of any particular pool of loans. Congedly, there can be no assurance that credit eshzant,
if any, will be sufficient to prevent losses on a®ggcurities that benefit therefrom.

RMBS- Holders of RMBS bear various risks, includingdit, market, interest rate,
structural and legal risks. RMBS represent intsragspools of residential mortgage loans secusedne to
four family residential mortgage loans. Such loavas/ be prepaid at any time. Residential mortdeges
are obligations of the borrowers thereunder onty are not typically insured or guaranteed by aimgot
person or entity, although such loans may be sgegliby government agencies and these securiigs m
have implicit or explicit government guaranteesie Tate of defaults and losses on residential rageg
loans will be affected by a number of factors, ilithg general economic conditions and those iratka
where the related mortgaged property is locatedbtrrower’s equity in the mortgaged property dred t
financial circumstances of the borrower. If adesitial mortgage loan is in default, foreclosurswth
residential mortgage loan may be a lengthy andcditfprocess, and may involve significant expenses
Furthermore, the market for defaulted residentiaitgage loans or foreclosed properties may be very
limited.

Recently, the residential mortgage market in theédd States has experienced a variety of diffiest
and changing economic conditions that have adwesastdcted the performance and market value of RMBS
and collateralized debt obligations (“CDOs”) backgdRMBS. Delinquencies and losses with respect to
residential mortgage loans generally have increasegtent years, and may continue to increase,
particularly in the subprime sector. In additionrecent years, housing prices and appraisal satumany
states have dramatically declined. A continuedideor an extended flattening of those values negylt in
additional increases in delinquencies and lossé3MBS generally.

Another factor that may result in higher delingeyerates is the increase in monthly payments on
adjustable rate mortgage loans. Borrowers withstdple rate mortgage loans are being exposed to
increased monthly payments when the related mogtgagrest rate adjusts upward from the initiakfixate
or a low introductory rate. Borrowers seekingvoid these increased monthly payments by refinancin
their mortgage loans may no longer be able to dvailable replacement loans at comparably low @ster
rates. A decline in housing prices may also ldaweowers with insufficient equity in their homesgermit
refinancing. Furthermore, borrowers who intendet their homes on or before the expiration offtked
rate periods on their mortgage loans may find tingy cannot sell their properties for an amountaétpor
greater than the unpaid principal balance of to@ins. These events, alone or in combination, may
contribute to higher delinquency rates and, asaltieadversely affect the performance and maréktevof
RMBS and CDOs backed by RMBS.

In addition, numerous residential mortgage loagioators and servicers that originate and service
subprime mortgage loans have recently experieneeous financial difficulties and, in some cases,
bankruptcy. Those difficulties have resulted int ii}mm declining markets for mortgage loans as asl
from claims for repurchases or mortgage loans ptesly sold under provisions that require repurchiasiee
event of early payment defaults, or material breaasf representations and warranties made on thigage
loans, such as fraud claims. Such financial diffies may have a negative effect on the abilitgervicers
to pursue collection on mortgage loans that areeapcing increased delinquencies and defaultd@and
maximize recoveries on the sale of underlying prisge following foreclosure. The inability of the
originator to repurchase such mortgage loans iretleat of early payment defaults and loan represent
breaches may also affect the performance of RMRISGIDOs backed by those mortgage loans. These
difficulties may adversely affect the performanod anarket value of RMBS originated, serviced or
subserviced by these companies. As a result,dlfermance and market value of CDOs backed by RMBS
also may be adversely affected.

CMBS- Mortgage loans on commercial properties undegl{tMBS often are
structured so that a substantial portion of tha lp@ncipal is not amortized over the loan termisytayable
at maturity and repayment of the loan principal #ius, often depends upon the future availabifitseal
estate financing from the existing or an alterreatender and/or upon the current value and satabilithe
real estate. Therefore, the unavailability of esthte financing may lead to default. Most commaérc
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mortgage loans underlying CMBS are effectively moourse obligations of the borrower, meaning thertet
IS no recourse against the borrower’s assets ttharthe collateral. If borrowers are unable axillimg to
refinance or dispose of encumbered property talpayrincipal and interest owed on such mortgagadp
the related CMBS are likely to be adversely afféct&he ultimate extent of the loss, if any, tatett CMBS
may only be determined after a negotiated discausédtlement, restructuring or sale of the mortgage,
or the foreclosure (or deed in lieu of forecloswk)he mortgage encumbering the property and sulesd
liquidation of the property. Foreclosure can bstiyoand delayed by litigation and/or bankrupté&actors
such as the property’s location, the legal stafugle to the property, its physical condition afigancial
performance, environmental risks and governmensgalasure requirements with respect to the conaitip
the property may make a third party unwilling toghase the property at a foreclosure sale or tcagayce
sufficient to satisfy the obligations with respézthe related CMBS. Revenues from the assetsriynug
such CMBS may be retained by the borrower andehem on the investment may be used to make
payments to others, maintain insurance coveragetgp&s or pay maintenance costs.

ABS- Through the use of trusts and special purpog®ocations, various types of
assets, primarily automobile and credit card reaf@ies, are securitized in pass-through and paytfiro
structures. The Funds and/or Managed Accountsinvagt either directly or indirectly in these arttier
types of ABS that may be developed in the future.

ABS present certain risks that are not presenyddBS. Primarily, these financial instruments do
not have the benefit of the same security interette related collateral. Credit card receivables
example, are generally unsecured and the debt®mnditled to the protection of a number of staie a
federal consumer loan laws, many of which give simbtors the right to set off certain amounts omedhe
credit cards, thereby reducing the balance duestMsuers of the ABS backed by automobile recédgab
permit the servicers to retain possession of tlietlying obligations. If the servicer were to shkse
obligations to another party, there is a risk thatpurchaser would acquire an interest superitrabof the
holder of the related ABS. In addition, becaustheflarge number of vehicles involved in a typisalance
and technical requirements under state laws, tistete for the holders of the ABS may not have agro
security interest in all of the obligations backswgh ABS. Therefore, there is a possibility tie@bveries
on repossessed collateral may not, in some casesjdilable to support payment on these securiliés.
risk of investing in ABS is ultimately dependenbuagpayment of consumer loans by the debtor.

The collateral supporting ABS is typically of starmaturity than mortgage loans and is less likely
experience substantial prepayments. As with MBBS Are often backed by a pool of assets repreggentin
the obligations of a number of different partied aise credit enhancement techniques such as lefters
credit, guarantees or preference rights. The vaflae ABS is affected by changes in the market’s
perception of the asset(s) backing the securitycaaditworthiness of the servicing agent for thenlgool,
the originator of the loans or the financial ingiibn providing any credit enhancement, as webhathe
expiration or removal of any credit enhancement.

Adjustable Rate MBS and Floating Rate CMOSertain mortgage-backed securities
are backed by adjustable-rate loans. The markeé \ad the adjustable rate mortgage securitieshithvthe
Funds and/or Managed Accounts may invest may beraely affected if the mortgage loans underlying
these securities contain provisions limiting theoant by which their rates may be adjusted upwaediggic
rate caps) in response to rising interest ratelniting the amount by which payments may be iasez to
accommodate upward adjustments in interest ram@®(ic payment caps). The market value of adplsta
rate securities may also be adversely affecteda@xktent that mortgages are subject to lifetine caps.

Certain CMOs pay interest rates which float irediror inverse relation to an underlying reference
rate. These securities are typically backed bgdirated mortgage loans. Most floating rate andrse
floating rate CMOs are subject to lifetime rate<apd floors, which may also adversely affect thetirns
in certain rate environments. In addition, sirtoeytare backed by fixed rate mortgage collatenaiy t
returns may also be affected by the prepaymentahaf the underlying fixed rate mortgages. Certa
CMO tranches such as inverse 10s may, throughtstaldeatures, leverage both prepayment risk bad t
sensitivity of coupon return to rate changes.
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Index Risk- The Funds and/or Managed Accounts may also imvestructured notes,
variable rate MBS and ABS, including adjustablesnaiortgage securities, which are backed by mortggage
with variable rates, and certain classes of CMQvdgves, the rate of interest payable under whigties
with a designated rate or index. The value oféhegestments is closely tied to the absolute Ewékuch
rate or indices, or the market’'s perception of@péted changes in those rates or indices. Tlgsrence
introduces additional risk factors related to th@vements in specific interest rates or indices tvinnay be
difficult or impossible to hedge, and which alstenact in a complex fashion with prepayment risks.

To the extent the Funds’ and/or Managed Accolpusfolios are invested in derivatives of various
MBS, the prepayment risks, credit risks, interagt risks and hedging risks associated with suctrges
may be substantially magnified.

Stripped MBS- The Funds and/or Managed Accounts may also imvesripped MBS
which are created by segregating the cash flows finderlying mortgage loans or mortgage secutities
create two or more new financial instruments, esith a specified percentage of the underlying secar
principal or interest payments. Mortgage secwitiay be partially stripped so that each invedassc
receives some interest and some principal. Wheurisies are completely stripped, however, allref t
interest is distributed to holders of one typeeafigity, known as an interest-only security (“IO8phd all of
the principal is distributed to holders of anottgre of security known as a principal-only secu(§O”).
Strips can be created in a pass-through structuteaches of a CMO. The yields to maturity on #2d
POs are very sensitive to the rate of principahpanyts (including prepayments) on the related ugioheyl
mortgage assets. If the underlying mortgage asg@isrience greater than anticipated prepayments of
principal, the Funds and/or Managed Accounts mayully recoup their initial investments in 10s.
Conversely, if the underlying mortgage assets egpee less than anticipated prepayments of prihdipa
yield on POs could be materially and adverselychée.

Subordinated SecuritiesInvestments in subordinated MBS and ABS invakeater
credit risk of default than the senior classesefissue or series. Many of the default-relatekirof whole
loan mortgages will be magnified in subordinatecLiséies. Default risks may be further pronounaethe
case of MBS secured by, or evidencing an intergs relatively small or less diverse pool of utyleg
mortgage loans. Certain subordinated securiti@st(foss securities”) absorb all losses from défaefore
any other class of securities is at risk. Firssleecurities generally are exposed to greatepfiklss if such
securities have been issued with little or no dredhancement or equity. Such securities thergfossess
some of the attributes typically associated withiggnvestments.

Lower Credit Quality Securities The Funds and/or Managed Accounts may invest in
securities deemed by rating agencies to have sutataulnerability to default in payment of intsteand/or
principal. Other Funds’ and/or Managed Accountgesstments may have the lowest quality ratingsay m
be unrated. Lower rated and unrated securiti@gich the Funds and/or Managed Accounts may invest
have large uncertainties or major risk exposuresli@rse conditions and are considered to be priedoitty
speculative. Generally, such securities offerghéi return potential than higher rated securibes,jnvolve
greater volatility of price and greater risk ofdasf income and principal.

Analysis of the creditworthiness of borrowers ornissuers of lower-rated and unrated assets is more
complex than that of borrowers or issuers of higitedit quality and often involves the use of coampl
models that depend on the accuracy of their unighgrlgssumptions. With respect to certain RMBS and
CMBS, it is difficult to obtain current reliableformation regarding default rates, delinquencysate
prepayment rates, servicing records and updatddflcasgs.

The market values of certain lower-rated or urr@ssets also tend to be more sensitive to chamges
market or economic conditions than those of otksets. Declining real estate values or increasifgult
rates among borrowers, in particular, will incretiserisk of loss for these assets. In additibae,gecondary
markets in which these assets are traded tendlesbdiquid than the market for higher-rated asaet at
times may be illiquid. Less liquidity or lack afjuidity in these secondary markets may cause large
fluctuations in the value of these assets and rasg An adverse effect on their value. Adverseigtpbband
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investor perceptions, whether or not based on aalysis, may also decrease the value and liquaditiiese
assets, especially in a thinly traded market.

Non-Performing Nature of Debtlt is anticipated that certain debt instruments
purchased for the Funds and/or Managed Accountbwihon-performing and possibly in default.
Furthermore, the obligor or relevant guarantor @iap be in bankruptcy or liquidation. There cambe
assurance as to the amount and timing of paymiéatsy, with respect to the loans.

Liquidity and Valuation of InvestmentsThe Funds and/or Managed Accounts may
invest in securities that are subject to legal @ther restrictions on transfer or for which no ladjmarket
exists. The market prices, if any, for such se@sitend to be volatile and the Funds and/or Madag
Accounts may not be able to sell them when it éssio do so or to realize what it perceives taheg fair
value in the event of a sale. The sale of restlieind illiquid securities often requires more tenel results
in higher brokerage charges or dealer discountotrat selling expenses than does the sale ofitesur
eligible for trading on national securities exchasgr in the over-the-counter markets. Restriseslirities
may sell at a price lower than similar securitiest tare not subject to restrictions on sale.

The principal markets in which the Funds and/onktged Accounts expect to invest, are generally
less liquid than are other securities (e.g., stecksonds). As a result, calculating the fair neankalue of the
Funds’ and/or Managed Accounts’ holdings may bkadilt, and in any event, subjective. Good Hilllwi
seek to take into account relevant factors suchagket quotes, actual trades and interest rategelsaand
may utilize the assistance of pricing servicesaduation sources in calculating such fair markétes
Such “liquidity risk” could adversely affect thelua of the Funds’ and/or Managed Accounts’ investisie
and may be difficult or impossible to hedge against

There is no guarantee that the value determineg@ddmnd Hill will represent the value that will be
realized by the Funds and/or Managed Accounts erwentual disposition of the investment or thatilp
in fact, be realized upon an immediate dispositibthe investment. As a result, investors redegrfriom
the Funds or removing capital from their Managedd\mts prior to realization of such an investmeaym
not participate in gains or losses therefrom.

“Widening” Risk— For reasons not necessarily attributable tocdrlye risks
enumerated above (for example, supply/demand imbeataor other market forces), the prices of the
securities in which the Funds and/or Managed Actoimvest may decline substantially. In particular
purchasing assets at what may appear to be “unlded/devels is no guarantee that these assetsailbe
trading at even more “undervalued” levels at a tohealuation or at the time of sale. It may netgwssible
to predict, or to hedge against, such “spread widgnisk.

Systemic Risk Credit risk may arise through a default by ohseweral large
institutions that are dependent on one anotheretet their liquidity or operational needs, so thdeéault by
one institution causes a series of defaults byther institutions. This is sometimes referredsa
“systemic risk” and may adversely affect finanéraermediaries, such as clearing agencies, clelonges,
banks, securities firms and exchanges, with whehFRunds and/or Managed Accounts interact on & dail
basis.

Interest Rate Risk The value of the fixed rate securities in whité Funds and/or
Managed Accounts may invest generally will havénamrse relationship with interest rates. Accogtynif
interest rates rise the value of such securitieg dealine. In addition, to the extent that theereables or
loans underlying specific securities are prepayalifleout penalty or premium, the value of such siies
may be negatively affected by increasing prepayseviiich generally occur when interest rates declin

Fraud — Of paramount concern in investing in securitiasked by loans and other
debt instruments is the possibility of material l@esentation or omission on the part of the lveerar the
lender. Inaccuracy or incompleteness of informmationcerning borrowers may adversely affect the
valuation of the collateral underlying the loansway adversely affect the ability of the Funds and/
Managed Accounts to perfect or effectuate a liethercollateral securing the loan. Inaccuratenoomplete
disclosure of the terms of the loan by the lenday adversely affect the ability of a borrower tsess
accurately its ability to repay the loan and mateusate representations to lenders with respecttine The

12



Funds and/or Managed Accounts will rely upon theueecy and completeness of representations made by
borrowers and lenders to the extent reasonablegdmurtot guarantee such accuracy or completeness.

Credit Default Swaps The Funds and/or Managed Accounts may inveSOB8. A
CDS contract is a contract between two partiestthasfers the risk of loss if a borrower failgty
principal or interest on time or files for bankrapt CDS can be used to hedge a portion of theuttefak
on a single corporate debt or a portfolio of loahsaddition, CDS can be used to implement GodtsHi
view that a particular credit, or group of creditsl] experience credit improvement. In the cakexpected
credit improvement, the Funds and/or Managed Actsoomay “write” credit default protection in whichey
receive spread income. The Funds and/or Manageduits may also “purchase” credit default protectio
even in the case in which it does not own the egfeed instrument if, in the judgment of Good Hhkre is
a likelihood of credit deterioration. Swap trartgats dependent upon credit events are priced jracating
many variables including the pricing and volatilitfthe common stock, and potential loss upon dgfau
among other factors. As such, there are manyrfacfgoon which market participants may have divergen
views.

Non-U.S. Financial Instrumentsinvestments in financial instruments of non-U.S.
issuers (including non-U.S. governments) and fir@niestruments denominated, or whose prices aoteql,
in non-U.S. currencies pose, to the extent not égdgurrency exchange risks (including repatriation
restrictions, devaluation and non-exchangeabitis/jvell as a range of other potential risks whiohl@d
include expropriation, confiscatory taxation, polt or social instability, illiquidity, price votdity and
market manipulation. In addition, less informatioay be available regarding securities of non-iSiers
and non-U.S. issuers may not be subject to acaoyrdauditing and financial reporting standards and
requirements comparable to or as uniform as thbskeS issuers. There is generally less government
supervision and regulation of exchanges, broketdsssuers than there is in the United States. Fthnels
and/or Managed Accounts might have greater diffyctalking appropriate legal action in non-U.S. ¢sur
Non-U.S. markets also have different clearancesatitement procedures which in some markets have at
times failed to keep pace with the volume of tratisas, thereby creating substantial delays arttessnt
failures that could adversely affect the perforneaotthe Funds and/or Managed Accounts. In additioe
value of non-U.S. financial instruments is oftepeledant on the ability of the holder to recovettipos of
the cash flow. The withholding and redemption pcas of non-U.S governments may change from tone t
time without notice, and the ability of the Fundagleor Managed Accounts to guarantee recovery ofaisé
flow is necessarily uncertain.

The fact that evidences of ownership of such fingrnstruments may be held outside the United
States may subject the Funds and/or Managed Acsooiaidditional risks, which include possible ageer
political and economic developments, and the at#tehdsk of seizure or nationalization of foreigepdsits,
and possible adoption of governmental restrictwhsh might adversely affect payments on non-U.S.
financial instruments or might restrict paymentgeestors located outside the country of the issue
whether from currency blockage or otherwise. Iditoh, dividend and interest payments from, anpited
gains in respect of, certain non-U.S. financiatrimments may be subject to non-U.S. withholdingthier
taxes that may or may not be reclaimable.

With respect to any country, there is the posgyhilf nationalization, political changes, govermhe
regulation, social instability or diplomatic devptoents (including war) which could adversely affinet
economies of such countries or the value of thestments of the Funds and/or Managed Accountoseth
countries.

Concentration of InvestmentsBecause the Funds and/or Managed Accounts are
generally not necessarily restricted from conceimgetheir investments in the financial instrumeots
single issuer (or borrower) or guarantor, and nmagst all or most of its assets in a single masketor, the
negative impact to the Funds and/or Managed Aceoafidverse movements in the value of the findncia
instruments of a single issuer (or borrower), gomaor market sector could be considerably gretata if
the Funds and/or Managed Accounts were not peuisteoncentrate their investments to such an exten
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Highly Volatile Markets- The prices of financial instruments in which thends
and/or Managed Accounts may invest can be highlgte. Price movements of forward and other
derivative contracts in which the Funds and/or MgabAccounts may be invested are influenced byngmo
other things, interest rates, changing supply amanhd relationships, trade, fiscal, monetary arthaxge
control programs and policies of governments, attnal and international political and economiergg
and policies.

Counterparty Risk- Some of the markets in which the Funds and/andgad
Accounts may affect transactions are “over-the-textiror “interdealer” markets. The participantssunch
markets are typically not subject to credit evabratind regulatory oversight as are members offfemrge-
based” markets. This exposes the Funds and/or géanaAccounts to the risk that a counterparty woli n
settle a transaction in accordance with its temtsa@nditions because of a dispute over the tefrtigeo
contract (whether of not bona fide) or becauseatdit or liquidity problem, thus potentially cang the
Funds and/or Managed Accounts to suffer lossesh Stounterparty risk” is accentuated for contraith
longer maturities where events may intervene togesettlement, or where the Funds and/or Managed
Accounts have concentrated their transactions avgimgle or small group of counterparties. Thedsun
and/or Managed Accounts are not restricted fronimgavith any particular counterparty or from
concentrating any or all of its transactions witle @ounterparty. Moreover, the Funds’ and/or Madag
Accounts’ internal credit functions which evalu#tie creditworthiness of its counterparties may prov
insufficient. The lack of a complete and “foolpfbevaluation of the financial capabilities of tkends’
and/or Managed Accounts’ counterparties and theradesof a regulated market to facilitate settlenneay
increase the potential for losses by the Fundsoamdanaged Accounts.

General Economic and Market Conditions he success of the Funds’ and/or
Managed Accounts’ activities will be affected byngeal economic and market conditions, such asdster
rates, availability of credit, inflation rates, @omnic uncertainty, changes in laws (including laiating to
taxation of the Funds’ and/or Managed Accountséstinents), trade barriers, currency exchange dentro
and national and international political circumstas (including wars, terrorist acts or securityrafiens).
These factors may affect the level and volatilitgecurities’ prices and the liquidity of the Fuhdsd/or
Managed Accounts’ investments. Volatility or illiglity could impair the Funds’ and/or Managed Aaatsu
profitability or result in losses. The Funds amdVtanaged Accounts may maintain substantial trading
positions that can be adversely affected by thellef/volatility in the financial markets; the |langthe
positions, the greater the potential for loss.

Unpredictable or unstable market conditions maylteén reduced opportunities to find suitable
investments to deploy capital or make it more diffi to exit and realize value from the Funds’ and/
Managed Accounts’ existing investments. An exangpliis sort of instability occurred in July andidust
of 2007 when markets experienced significant lossising largely because global spreads widened
materially, equity index levels declined, and mé&myds liquidated assets. It is important to uniders that
the Funds and/or Managed Accounts can incur matesses even if they react quickly to difficult rkat
conditions and there can be no assurance thatuth@sFand/or Managed Accounts will not suffer materi
adverse effects from broad and rapid changes ikehaonditions.

Item 9 - Disciplinary Information
There are currently no legal issues or disciplirewents to report that would be material to antige
or prospective client’s evaluation of Good Hill'dvésory business or the integrity of its management

Specifically, to the best of our knowledge, theagdanever been any criminal or civil actions, adstiative
proceedings, or self-regulatory organization prdasgs involving Good Hill or any of its personnel.
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Item 10 - Other Financial Industry Activities and Affiliations

Good Hill currently does not engage in other fitiahindustry activities or maintain other finaricia
industry affiliations. Good Hill does not have ampker-dealer, futures commission merchant, conityod
pool operator or commodity trading advisor registires (or pending registrations). Good Hill does$ n
recommend other advisors to its clients or investor

Good Hill Capital LLC serves as the general partf¢he Funds, and Good Hill Capital Il LLC
serves as the general partner of two of the othad§&. Each of these entities (each, a “Gener&ah&dy is
an affiliate of Good Hill. Any individuals actingn behalf of the General Partners are subjecteo th
supervision and control of Good Hill in connectiwith any investment advisory activities. In acande
with SEC guidance, the General Partners are registes investment advisors in reliance on the FDY
filed by Good Hill.

Item 11 - Code of Ethics, Participation or Interestin Client Transactions and Personal
Trading

Good Hill has adopted a code of ethics that seth Biandards of ethical and business conduct
expected of the personnel of Good Hill and itsliaties and addresses conflicts that may arise freraonal
trading by Good Hill personnel. Good Hill's codeethics, among other things, requires complianite w
the federal securities laws, reflects Good Hilitkutiary responsibilities and those of its advispeysonnel,
prohibits certain personal securities transacticeplires Good Hill personnel to periodically repbeir
personal securities transactions and to pre-cledaia securities transactions and addresses frenaf the
misuse of material nonpublic information. The codlethics will be provided to any client or invessor
potential client or investor upon request.

Item 12 - Brokerage Practices

Best Execution- In selecting a broker-dealer, Good Hill will usereasonable efforts to obtain best
price and best execution, taking into account matévactors including, but not limited to (a) pri¢k) the
broker-dealer’s facilities, reliability and finamatiresponsibility, (c) the ability of the brokerader to effect
securities transactions, particularly with regardach aspects as timing, order size and execotiorders,
(d) the research, brokerage and other servicesdaowy such broker-dealer to Good Hill and (e)iléary
services such as capital introduction. Good Hikkah not solicit competitive bids and does not reave
obligation to seek the lowest available commissiost or spread. Accordingly, if Good Hill concled@at
the commissions charged by a broker or the spraaplged by a dealer are reasonable in relatiohédo t
quality of services rendered by such broker oreteg@hcluding, without limitation, the value of the
brokerage and research products or services prbgsuch broker-dealer), the Funds and/or Managed
Accounts may pay commissions or be subject to gigremsuch broker-dealer in an amount greatertthean
amount another broker-dealer might charge or ap@lgod Hill is not required to allocate either atstl
dollar or stated percentage of its transactioreobroker-dealer for any minimum time period agxews
such relationships from time to time.

Soft Dollar Benefits- Good Hill currently has no soft dollar arrangense(i.e., arrangements under
which Good Hill agrees to pay more than the lovesstilable commission for products or services pedi
by a broker-dealer). However, Good Hill may udkdarvice broker-dealers that provide researcbtber
products or services to most or all of their custmnwithout being requested to do so, and Goddil on
occasion receive and use research provided by thkkservice broker-dealers. This research majuiohe,
but is not limited to, information and analysestaieing to consumer credit, mortgage defaults atated
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severities, mortgage prepayments, and other retatethage and loan statistics. This informatiory ina
presented to Good Hill in a number of formats idahg, but not limited to, formal research repobisik data
downloads, emails, and various presentationshignsituation, Good Hill receives a benefit becatsees
not have to produce or pay for the research. Gtithanay have an incentive to select broker-deabersed
on its interest in receiving the research or oflteducts or services, even though no soft doli@rgements
are in place, rather than on Good Hill's clientgerest in receiving the most favorable executidiowever,
since the research provided is not material inneadind quantity and is provided by most broker-eksalvith
which Good Hill deals, Good Hill’s receipt of sudsearch does not have a material effect on Golbd Hi
selection of broker-dealers. Good Hill does nglasately compensate such broker-dealers for thegioo
of such services and does not believe that it “pgoydor such services. The research receivedeésl dior the
benefit of all Good Hill clients. Good Hill doestdirect investor transactions to a particularkieredealer
in return for any soft dollar benefits.

Brokerage for Client Referrals - Broker-dealers (including prime brokers) mayisigbe Funds in
raising additional capital from investors and Géblll in securing additional Managed Account investo
and representatives of Good Hill may speak at genfees and programs sponsored by prime brokers for
investors interested in investing in hedge fundsianaged account structures. Through such “capital
introduction” events, prospective investors in ffumds and/or Managed Accounts would have the
opportunity to meet with Good Hill. Representasivé Good Hill do not regularly participate in tees
conferences and programs and to date, investmeds mto the Funds and Managed Accounts as a mEsult
this very limited participation have been immaterideither Good Hill, any affiliate of Good Hilthe Funds
or the Managed Accounts will compensate any brolealer for organizing such events or for any
investments ultimately made by prospective investtrending such events. Good Hill may have an
incentive to select a broker-dealer based on iésest in receiving client and investor referredgher than on
Good Hill's clients’ interest in receiving most farable execution. However, while such servicewipiex
by a broker-dealer may influence Good Hill in déagdwhether to use such broker-dealer in conneatidim
brokerage, financing and other activities of thedsiand/or Managed Accounts, Good Hill and itdiatés
will not commit to allocate a particular amountbwbkerage to a broker-dealer in any such situatmmwill
Good Hill select that broker-dealer to effect asaction for a Fund or Managed Account if the most
favorable execution is not being received. Godtddies not select broker-dealers based on thepteme
potential receipt of any client or investor refésriom those broker-dealers.

Directed Brokerage— Good Hill is not involved in any type of diredtbrokerage practices relative
to its clients.

Trade Allocation Policies and Procedures- In general, when Good Hill determines that iuwicbe
appropriate for more than one Fund and/or Managambént to participate in an investment opportunity,
Good Hill seeks to execute orders pro rata basesiioln Funds’ and/or Managed Accounts’ respective ne
asset values; provided however, that investmentsheallocated in a different manner under circamsgs
such as differing liquidity needs, availability cdsh, different tax situations and the size ofatveslable
position. Good Hill may implement a rotationaloaktion system with respect to certain types of
investments. In cases where a limited amountsafcarrity is available for purchase, the allocabbsuch
security among Funds and/or Managed Accounts megssarily reduce the amount available for purchase
by a particular Fund and/or Managed Account. Tlearebe no assurance that a particular order or
investment opportunity will be allocated in a peutar manner. Where conflicts arise in the allmcaof
investment opportunities, Good Hill seeks to resauch conflicts fairly.

General Palicies— Good Hill shall purchase or sell securities ehdlf of the Funds and/or
Managed Accounts based on their respective invedtoigectives and policies. Each transaction ghbel
suitable for each Fund and/or Managed Accounint lof the characteristics of the specific secuaitg the
overall portfolio composition of such Fund and/ocamhged Account. Good Hill has a fiduciary obligatto
use its best efforts to ensure that no Fund aMérraged Account is treated unfairly in relatioratyy other
Fund and/or Managed Account in the allocation ctiséies or the order of the execution of transati
Good Hill shall create and retain documentatioaltafcations made among investors.
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Good Hill is not required to make each investnoggortunity available to each Fund and/or
Managed Account.

Rotational Allocation Basis Good Hill in its sole discretion may allocateghased
assets in a rotational allocation among Funds’@ndanaged Accounts’ portfolios.

Aggregation of Trades — Good Hill follows procedures for bunching ordéspurchases of
securities and allocating securities purchasedsafti These procedures incorporate (i) the agpkca
restrictions of the federal securities laws, inahgdthe Advisers Act and (ii) general principlesfiouciary
duty relating to the bunching of transactions drelallocation of purchases and sales of secusdtiemng
investor accounts. In accounting for such aggregabrder, price, commission or other expensekhgil
averaged on a per transaction basis or in such fatin@nd equitable manner as determined by Gadd H

Allocation of filled purchase orders Investable funds will be combined, subject ® th
minimum balance of investable funds, for purchaskers for all Funds and/or Managed Accounts forciwhi
the purchased security is deemed appropriateedrilirchase orders will be allocated to each Faddba
Managed Account based on the ratio of the net assa¢ of each Fund and/or Managed Account todts t
net asset value for all Funds and/or Managed Adsdon which such purchased security is deemeeto b
appropriate, subject to the amount of investalhel$ufor each Fund and/or Managed Account and any
concentration limits. However, Good Hill may inase or decrease the amounts of securities allotated
each Fund and/or Managed Account, if necessaiyda having an illiquid or small number of shanetd
for any Fund and/or Managed Account and may deWiata this allocation methodology if deemed
necessary. Each filled order will be allocated teund and/or Managed Account at the price paithi®r
investment. Good Hill will keep records of allaihtions.

Notwithstanding the foregoing, Good Hill recogrizbat in certain circumstances, strict compliance
with these procedures may not be feasible anduthagual or extraordinary conditions may on occasion
warrant deviation from the standard practices andg@ures set forth herein. In such circumstartbes,
appropriate action shall be determined which veilve the best interests of, and will be fair anditadple, to
the Funds and/or Managed Accounts.

Specific Trades Between Funds and/or Manageficcounts— Sales of investments by Funds and/or
Managed Accounts are eligible for purchase by oftuerds and/or Managed Accounts. Such transactions
will be conducted in accordance with applicable &wl Good Hill's fiduciary responsibility to each
participating Fund and/or Managed Account and rbash the best interest of each such Fund and/or
Managed Account. The suitability of such a tratisacwill be considered for each Fund and/or Markage
Account involved. All such transactions will ocatra price determined as the highest of the ‘@el’ for
the entire investment offered for sale from willifigancial intermediaries conversant with such siées.

The selling Funds and/or Managed Accounts will iseeéhe highest price and the purchasing Fundsoand/
Managed Accounts will pay the highest price. NaitGood Hill nor any affiliates will charge any rkarp

or fee for such transaction. All Funds and/or MggthAccounts involved will be notified that thertsaction
occurred.

Trade Errors — Good Hill will treat all trading errors (includj those that result in losses and those
that result in gains) as for the account of thedsusnd/or Managed Accounts, unless they are tiogdt s
conduct on the part of Good Hill which constitulbesl faith, willful misconduct or gross negligence o
reckless disregard of its obligations under thdipent investment management agreement. For the
avoidance of doubt, the conduct of Good Hill wilitibe evaluated solely based on the conduct of the
individual Good Hill personnel involved, but ratherthe overall context of the control and comptian
environment of Good Hill as it relates to tradimgpes.
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ltem 13 - Review of Accounts

The portfolio managers review any information sitted by each new prospective client, including
asset and sector limitations for investment, pieanitial trading for appropriateness of all asggticed in
the account. The portfolio managers monitor tremants and their constituent positions on a dailsi$
Specifically, the portfolio managers monitor the@mts for asset performance and analyze market ris
factors on a daily basis. All accounts have twimnpry reviewers, Mr. Frank Collins (Good Hill's meging
partner and portfolio manager) and Mr. Brant Bro(@&eod Hill partner and portfolio manager). Both
portfolio managers review asset performance, gsktor concentrations, and overall account compasit

All Fund investors receive monthly reporting fbeir individual investments and for the Fund
overall. This reporting reflects the net assetigalf their individual investment, their individuaturns for
the month and year-to-date, the asset/sector &bboctr the Fund and the Fund’s overall size agtdmns.
Some investors also require specific position repgmvhich includes specific performance and risktncs.
This information is provided through email and Isogpresented on Good Hill's website via secureator
login. Managed Accounts will receive reports asead upon in the pertinent managed account agréemen
These reports are normally provided on a monthti@quarterly basis. Much of the information pcead
to Managed Accounts is similar to that which isyided to investors in the Funds.

Item 14 - Client Referrals and Other Compensation

Good Hill does not directly or indirectly comperesany person or entity for client or investor
referrals. Neither Good Hill nor any affiliate Gbod Hill has any arrangements, oral or in writiwhere it
is paid cash by or receives some economic bemegiufing commissions, equipment or non-research
services) from a non-client or non-investor in caction with providing advisory services.

Item 15 - Custody

All client assets are held in custody of unafféi qualified custodians. However, Good Hill is
deemed to have custody of the investor funds acarisies contained in the Funds, since an affilsdeves
as general partner of the Funds. With one exaeplond investors do not receive quarterly account
statements from the custodian; rather, the Furelsuject to an annual audit and the audited fiahnc
statements are distributed to each Fund invegtajualified custodian provides quarterly accouatesnents
to certain Fund investors and former Fund invesiotis respect to assets in a special purpose \ehicl

Good Hill does not maintain custody of funds aedusities contained in Managed Accounts.

Iltem 16 - Investment Discretion

Good Hill has full discretionary investment autlipas it relates to the Funds and Managed Accounts
(subject to possible restrictions in the Fund doents and managed account agreements) with the texcep
of one Managed Account which requires pre-apprtoradll trading activity. Such full discretionary
authority is assumed at the time an investor silllseto any of the Funds via a subscription agreised
deposits funds into the subscription account ocetes a managed account agreement and deposits fund
into a Managed Account. Specifically, Good Hilshtae authority to determine the securities to dugght
and sold, the amount of the securities to be boagtitsold, the broker or dealer(s) to be usedtland
commissions to be paid.
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Item 17 - Voting Client Securities

Good Hill primarily offers advice on fixed inconsecurities, and thus proxy voting is not regularly
performed. However, Good Hill does accept proxgngpauthority. Good Hill believes that in the ave
proxy voting is required, while clients and investoannot direct Good Hill’s vote in a particul&uation,
Good Hill has the duty to cast votes in a mannesistent with the best interests of its clients envestors.
To the extent Good Hill receives such proxies, Gdddis guided by general fiduciary principlesn the
event that conflicts of interest arise between Gdaldand clients due to proxy voting, Good Hill halways
act in the best interests of its clients. In th&ances in which Good Hill does vote proxies, Gaaddwill
seek to identify and address material conflictstdrest that may arise between Good Hill's interesd
those of its clients before voting proxies on bebétlients. If Good Hill determines that a caaflof
interest exists with respect to a particular pra@gpd Hill's Chief Compliance Officer will deternen
whether the conflict of interest is material. tlfs not material, Good Hill may vote the proxy
notwithstanding the existence of the conflictit i determined that the conflict of interest iatarial, Good
Hill will resolve the conflict in one of several ggible ways (e.g. by engaging a third party to meoend a
vote). Good Hill at times may determine that rigfirag from voting a proxy is in a client’s bestenést and
hence not vote that proxy. However, if Good Hdkd vote, Good Hill shall cast ballots in a marthat it
believes to be consistent with the interest ofRieds and/or Managed Accounts and shall not sureteli
the Funds’ and/or Managed Accounts’ interestsstown. Furthermore, Good Hill’s policy is to vote
proxies in the manner that it believes is constsieth efforts to achieve a Fund’s and/or Managed
Account’s stated objectives, including maximizihg tvalue of the Fund’s and/or Managed Account’s
portfolio. To that end, Good Hill will vote in aay that it believes, consistent with its fiducialyty, will
cause the value of the issue to increase the malgatine the least. Decisions will not be madesoaial,
ethical, moral or other non-economic grounds. @haration will be given to both the short and tbed
term implication of the proposal to be voted on whensidering the optimal vote. Clients and Fund
investors may obtain information about how proxiese voted by requesting this information in wigtin
from Good Hill. Clients and Fund investors mayaet a copy of Good Hill’s proxy voting procedures
upon request.

Item 18 - Financial Information
Good Hill is not aware of any financial conditiaffecting the firm that is reasonably likely to ieap

Good Hill's ability to meet contractual commitmerdsclients.
Good Hill has never filed for bankruptcy.
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Part 2B of the Form ADV (the “Brochure Supplement”)
March 26, 2012

Good Hill Partners LP

Franklin J. Collins IV
1599 Post Road East
Westport, CT 06880
Ph: (203) 610-8811
Fx: (203) 610-8801

www.goodhillpartners.com

This Brochure Supplement provides information abdutFranklin J. Collins IV that supplements thed@dill Partners LP Brochure. You should
have received a copy of the Brochure. Please codliam Hauf at (203) 610-8806 evhauf@goodhillpartners.coifiyou did not receive Good Hill Partners
LP’s Brochure or if you have any questions aboatdbntents of this supplement.
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Good Hill and the investment advice that it progide the Funds and Managed Accounts are
ultimately controlled by Mr. Franklin J. Collins IlDOB 03/29/62) and Mr. Brant Brooks (DOB 07/25/66)
Mr. Collins and Mr. Brooks have primary responsipifor the management of the Funds’ and Managed
Accounts’ portfolios.

Educational Background and Business ExperienceAs Good Hill's managing partner, Mr. Collins
performs the duties of Chief Investment Officer andltimately responsible for all investment arskr
management decisions. Mr. Collins is an experiéi@er, portfolio manager and architect of fixecbme
structured securities and financial products. @bllins’ finance experience began at Delaware Itmest
Advisors in 1990, where he was a fixed income traahel assistant portfolio manager. In 1992, Millig®
joined the fixed income research desk at CredisstuFirst Boston. In 1993, Mr. Collins became hefad
ABS trading at CSFB. Mr. Collins joined Bear Steain 1995 as Head of Asset-Backed Securities fgadi
and Syndication. Mr. Collins resigned from hisigioa as Senior Managing Director at Bear Steaonf®tm
his own company, Coar Capital, and subsequenthclaed a hedge fund in partnership with Bear Stearns
Asset Management in 2000. Mr. Collins acted affg®m manager for Bear Stearns Asset-Backed
Securities onshore and offshore funds for five yeand retired from that capacity in February 2006.
Collins received an education from the Universityennsylvania.

Disciplinary Information - There is no disciplinary information to disclagdated to Mr. Collins.

Other Business Activities- Mr. Collins is not actively engaged in any otherestment related
businesses or occupations. Mr. Collins does nattaia any personal or professional relationshithvainy
type of other investment related business. Mrli@ols not actively involved in any other business
occupation that provides substantial income orlvesthe commitment of a substantial amount of time

Additional Compensation- Mr. Collins is not involved in any type of argament with respect to
third parties that provides any economic benefitpfoviding advisory services.

Supervision— Mr. Collins is co-portfolio manager for the Fenahd Managed Accounts with Mr.
Brant Brooks. The work that Mr. Collins perfornssréviewed by Mr. Brooks and support staff via ylail
meetings and general collaborative efforts. Miodks can be contacted at (203) 610-8809. Mr. Bsook
maintains an office at Good Hill, located at 159&tRoad East, Westport, CT 06880.
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Part 2B of the Form ADV (the “Brochure Supplement”)
March 26, 2012

Good Hill Partners LP

Brant Brooks
1599 Post Road East
Westport, CT 06880
Ph: (203) 610-8809
Fx: (203) 610-8801
www.goodhillpartners.com

This Brochure Supplement provides information abdutBrant Brooks that supplements the Good Hiliters LP Brochure. You should have
received a copy of the Brochure. Please contaliieWiHauf at (203) 610-8806 evhauf@goodhillpartners.coifiyou did not receive Good Hill Partners LP’s
Brochure or if you have any questions about theerin of this supplement.
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Good Hill and the investment advice that it progide the Funds and Managed Accounts are
ultimately controlled by Mr. Franklin J. Collins IlDOB 03/29/62) and Mr. Brant Brooks (DOB 07/25/66)
Mr. Collins and Mr. Brooks have primary responsibifor the management of the Funds’ and Managed
Accounts’ portfolios.

Educational Background and Business ExperienceMr. Brooks has a broad background in
mortgage and asset securitization and principahite transactions. Mr. Brooks was most recen8graor
Managing Director and head of the Asset-Backed i@exsibanking group at Bear Stearns. He joined th
Bear Stearns ABS group in 1996 to focus on muli@siget classes including auto loans and leasdsy dea
floorplan, credit card receivables, student loamsl trade receivables. Mr. Brooks was respongiblBear
Stearns’ principal finance efforts purchasing d¥&8 billion of whole loans and establishing the WIAL
(Whole Auto Loan Trust) public program. Prior tining Bear Stearns, Mr. Brooks practiced law foee
years in the Structured Finance Group at Thach#fiP& Wood representing investment banks andiéss
in securitization transactions. His first positiorsecuritization involved working in the securdiion group
at Deloitte & Touche modeling and structuring sé@ation transactions. Mr. Brooks received hi&\Bn
Economics from Emory University in 1988 and his.JaBd M.B.A with honors from Boston University in
1992. He is licensed to practice law in the Statddew York and Connecticut.

Disciplinary Information - There is no disciplinary information to disclas¢ated to Mr. Brooks.

Other Business Activities- Mr. Brooks is not actively engaged in any otimestment related
businesses or occupations. Mr. Brooks does nattaiaiany personal or professional relationshif\aiy
type of other investment related business. MroBsads not actively involved in any other business
occupation that provides substantial income orlvesthe commitment of a substantial amount of time

Additional Compensation- Mr. Brooks is not involved in any type of arramgent with respect to
third parties that provides any economic benefitpfoviding advisory services.

Supervision- Mr. Brooks is co-portfolio manager for the Furaael Managed Accounts with Mr.
Frank Collins. The work that Mr. Brooks perforrsgéviewed by Mr. Collins and support staff vialgai
meetings and general collaborative efforts. Mrli@®can be contacted at (203) 610-8811. Mr. i@sll
maintains an office at Good Hill, located at 15%&tRoad East, Westport, CT 06880.
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