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This brochure (this "Brochure") provides informatiabout the qualifications and business
practices of Silver Point Capital, L.P._("Silver iRty). If you have any questions about the
contents of this Brochure, please contact us at 3)X20542-4200 or
info@silverpointcapital.com. The information instBrochure has not been approved or
verified by the United States Securities and Exgha@ommission (the "SEC") or by any
state securities authority.

Silver Point is registered as an investment adwsigh the SEC. Registration with the SEC
or with any state securities authority does notlingcertain level of skill or training.

Additional information about Silver Point is alsovailable on the SEC's website at
www.adviserinfo.sec.gov.



ITEM 2
MATERIAL CHANGES

This is Silver Point's annual updating amendmeiristtast filing, which was filed on
February 14, 2012.

Please review this Brochure carefully and in itsrety.
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ITEM 4
ADVISORY BUSINESS

Advisory Firm

Silver Point, a Delaware limited partnership, wasablished in 2001 and serves as the
principal vehicle for the investment managemenviies of its principal owners, Edward A.
Mulé and Robert J. O'She&dward A. Mulé and Robert J. O'Shea are both ldntartners

of Silver Point and members of Silver Point Capia&linagement, LLC, a Delaware limited
liability company that serves as the general partfeSilver Point. Silver Point Capital
Management, LLC has ultimate responsibility for theanagement, operations and the
investment decisions made by Silver Point.

Advisory Services

Silver Point or an affiliate serves as the managgngempany with discretionary trading
authority to private pooled investment vehiclescfgeaa "Fund" and collectively, the
"Funds"). The Funds include:

1. Silver Point Capital Fund, L.P. (the "Domestic Fhip Fund"), Silver Point Capital
Offshore Fund, Ltd. (the "Offshore Flagship Fundiig Silver Point Capital Offshore
Master Fund, L.P. (the_"Master Flagship Fund" aadether with the Domestic
Flagship Fund and the Offshore Flagship Fund, Blagship Funds"). The Offshore
Flagship Fund invests substantially all of its és$&e a "master-feeder" structure into
the Master Flagship Fund. Silver Point Capital &ahPartner, LLC (the "Domestic
Flagship GP") serves as the general partner obtreestic Flagship Fund and Silver
Point Capital Offshore General Partner, LLC (theadtér Flagship GP" and together
with the Domestic Flagship GP, the "Flagship GR&lves as the general partner of
the Master Flagship Fund.

2. Silver Point C & | Opportunity Fund, L.P. (the "Destic C & | Fund I"), Silver Point
C & | Opportunity Fund, Ltd. (the "Offshore C & lURd I") and Silver Point C & |
Opportunity Master Fund, L.P. (the "Master C & Indul" and together with the
Domestic C & | Fund | and the Offshore C & | Fundthe "C & | Fund I"). An
affiliate of Silver Point, Silver Point Capital C BManagement, L.P. ("Silver Point C
& | Management I"), provides investment advisorgvgees to the C & | Fund I. Such
affiliate is controlled by Edward A. Mulé and Robédr O'Shea. The Offshore C & |
Fund | invests substantially all of its assets ihn@ster-feeder” structure into the
Master C & | Fund I. Silver Point C & | OpportuniGP, LLC, (the "C & I | GP")
serves as the general partner of the Domestic &&ntd | and the Master C & | Fund
l.

3. Silver Point C & | Opportunity Fund IlI, L.P. (th&bmestic C & | Fund II"), Silver

Point C & | Opportunity Fund II, Ltd. (the "OffsheiC & | Fund II") and Silver Point
C & | Opportunity Master Fund I, L.P. (the "Masi@&r& | Fund 1I" and together with
the Domestic C & | Fund Il and the Offshore C &urfd Il, the "C & | Fund 1I"). An
affiliate of Silver Point, Silver Point Capital C BManagement Il, L.P. ("Silver Point
C & | Management |I"), provides investment advissgrvices to the C & | Fund 1.
Such affiliate is controlled by Edward A. Mulé aRdbert J. O'Shea. The Offshore C
& | Fund Il invests substantially all of its assetsa "master-feeder"” structure into the




Master C & | Fund Il. Silver Point C & | OpportupiGP Il, LLC (the"C & | 1| GP")
serves as the general partner of the Domestic CF&nid Il and the Master C & |
Fund I1.

4. Silver Point C & | Opportunity Fund IlI, L.P. (tH®omestic C & | Fund 11I"), Silver
Point C & | Opportunity Fund IIIA, L.P. (the "Domis C & | Fund IlIA") and Silver
Point C & | Opportunity Master Fund llIA, L.P. (tH€ & | Master Fund [lIA" and
together with the Domestic C & | Fund Ill and therBestic C & | Fund IlIA, the "C
& | Fund III" and together with the C & | Fund | drihe C & | Fund II, the "C & |
Funds"). An affiliate of Silver Point, Silver Poi@apital C & | Management Ill, L.P.
("Silver Point C & | Management III"), provides iestment advisory services to the
C & | Fund Ill. Such affiliate is controlled by B@rd A. Mulé and Robert J. O'Shea.
The Domestic C & | Fund IlIA invests substantiallit of its assets in a "master-
feeder" structure into the C & | Master Fund IlIByt may also make investments
through other subsidiaries or master funds. SiReint C & | Opportunity GP IlI,
LLC (the"C & I lll GP" and together with the C & | | GP aride C & | Il GP, the "C
& | GPs") serves as the general partner of the IG&nd 1.

5. SPF CDO |, Ltd. ("SPE CDQO"). An investment vehiolganized by and in which the
principals of Silver Point are investors (the "Rmpal Vehicle") is the nominal
collateral manager for SPF CDO but has delegatadinenanagerial responsibilities
with respect to SPF CDO to Silver Point. The neestment period for SPF CDO
terminated on February 1, 2012.

References herein to "Silver Point" shall be deeméddclude Silver Point, Silver Point C &
I Management I, Silver Point C & | Management lily&r Point C & | Management lll, the
Domestic Flagship GP, the Master Flagship GP, A &P, C & | Il GP and/or C & | 11l GP,

where applicable.

The Flagship GPs, Silver Point C & | Managemerthg C & | | GP, Silver Point C & |
Management Il, the C & | Il GP, Silver Point C &anagement Ill and C & | lll GP are
presently registered as investment advisers urgeinvestment Advisers Act of 1940, as
amended (the "Advisers Act"), pursuant to SilveinP® Form ADV in reliance on the
positions expressed in American Bar AssociationsiBess Law Section, SEC No-Action
Letter (January 18, 2012).

The Funds are structured as Delaware limited pestiyes, Cayman Islands exempted
companies or Cayman Islands exempted limited pesthiyzs.

As used herein, the term "client" generally retersach Fund.

This Brochure generally includes information ab8ilver Point and its relationships with its
clients and affiliates. While much of this Brool@pplies to all such clients and affiliates,
certain information included herein applies to sifiecclients or affiliates only. This
Brochure does not contain all of the terms and d@imus related to an investment in the
Funds or all of the risks associated with any simtestment, and certain of the information
contained herein is in summary form. As a requibr to any investment in any Fund, all
prospective investors should carefully review tfierong memorandum for such Fund.

This Brochure does not constitute an offer to sellsolicitation of an offer to buy any
securities. The securities are generally offerad aold on a private placement basis under



exemptions promulgated under the Securities AtB88, as amended, and other exemptions
of similar import under U.S. state laws and thedavt other jurisdictions where any offering
may be made. Investors in the Funds generally rbasboth "accredited investors”, as
defined in Regulation D, and "qualified purchasera$ defined in the Investment Company
Act of 1940, as amended. Persons reviewing thictgire should not construe this as an
offer to sell or solicitation of an offer to buyetlsecurities of any of the Funds described
herein. Any such offer or solicitation will be neadnly by means of a confidential private
placement memorandum.

Investment Strategies and Types of Investments

Silver Point's investment strategy with respecthe Flagship Funds focuses on making
investments in debt, equity or other securitiedjgaions or instruments of misvalued,

mislevered, leveraged or financially distressed ganes and in event-oriented and other
special situations.

Silver Point's investment strategy with respedh C & | Funds is to invest in commercial
and industrial and commercial real estate loanscimally acquired from banks and other
financial institutions. C & | Fund Il may operapeoperty obtained through foreclosure or
otherwise and seek to capture both current cashdiud future appreciation.

Please see Item 8 for a more detailed descripticthed investment strategies pursued and
types of investments made by the Funds.

The descriptions set forth in this Brochure of $fi@@dvisory services that Silver Point
offers to clients, and investment strategies putsared investments made by Silver Point on
behalf of its clients, should not be understoodirtot in any way Silver Point's investment
activities. Silver Point may offer any advisorywsees, engage in any investment strategy
and make any investment, including any not desdrilve this Brochure, Silver Point
considers appropriate, subject to each client'sestment objectives and guidelines. The
investment strategies Silver Point pursues are @ptge and entail substantial risks.
Clients should be prepared to bear a substantiatlof capital. There can be no assurance
that the investment objectives of any client walchieved.

Customized Services for Individual Clients

Silver Point's investment decisions and advice wgtpect to each Fund are subject to each
Fund's investment objectives and guidelines, afodtin its offering documents.

Assets Under Management

As of December, 31, 2012, Silver Point and itsliatts manage approximately $7.5 billion
(calculated on a net basis) on a discretionarysbasi



ITEM5
FEES AND COMPENSATION

The fees applicable to each Fund are set fortleiaildn each Fund's offering documents. A
brief summary of such fees is provided below.

Advisory Fees and Compensation - The Flagship Funds

Management Fee: In connection with providing inrent advisory services to the Flagship
Funds, Silver Point receives in advance on thet fitgy of each calendar quarter a
management fee equal to 0.5% (2.0% annualized)"Blagship Management Fee") of the
portion of the net asset value of the Domestic $HiggFund and the Offshore Flagship Fund
attributable to the interests held by each inveawoof the first day of such calendar quarter
(after taking into account any withdrawals or regéons, as applicable, of interests as of the
end of the immediately preceding quarter and puwebaf interests as of the first day of such
calendar quarter). For purposes of calculatingRlagship Management Fee, investments
held in side pockets or, "Designated Investmentgt valued at fair value. The Flagship
Management Fee for a period of less than a fudlrcddr quarter will be prorated based on the
actual number of days in such period. Silver Pomaty, in its sole discretion, waive or
reduce the Management Fee with respect to any tmvesd has done so with respect to
employees of Silver Point and certain other relgidons.

Incentive Compensation:

The Domestic Flagship Fund.The Domestic Flagship GP will generally be entittedan
incentive allocation as of the close of each fisesr (and as of each other date on which the
Domestic Flagship GP determines it is appropriateezessary to make a determination of
the incentive allocation with respect to an investocluding a date on which an investor
withdraws all or a portion of its investment) equal 20% of any net profits tentatively
allocated to each investor in the Domestic Flag$hipd for such fiscal year (taking into
account gains and losses realized or deemed réalitlke respect to Designated Investments)
in excess of any previously unrecovered net loshasged to such investor's capital account
in prior years (i.e., on a "high-water mark" bas&s3 such unrecovered net losses may be
ratably reduced by withdrawals and distributionshwespect to such capital account. The
Domestic Flagship GP may, in its sole discreti@duce or waive the incentive allocation
with respect to any investor and has done so vesipect to employees of Silver Point and
certain other related persons. The computationggiited to be made for purposes of
computing the incentive allocation are made sepbratith respect to separate contributions
to or withdrawals from the Domestic Flagship Fundabparticular investor and for each
separate capital account or sub-capital accourtlu@img each Designated Investment
subaccount) of such investor. A separate capitzdant or sub-capital account is created for
each separate subscription to the Domestic Flagshipd and with respect to each
Designated Investment made or designated as suttte iyomestic Flagship Fund.

The Offshore Flagship FundGenerally, at the end of each fiscal year of thési@ire

! Silver Point intends not to designate any new xistiag investments as "side pocket' investments or

"Designated Investments." However, the Flagship Fundscwiitinue to hold those investments that were
previously designated as "side pockets" or "Designatedsiments” until such Designated Investments are
liquidated or otherwise realized or deemed realized in émtirety.
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Flagship Fund, the Master Flagship GP will be &tito an incentive allocation equal to
20% of the excess of any net capital appreciatiakir{g into account net income, and gains
and losses with respect to realized or deemedzezhDesignated Investments) allocated to
each capital account in the Master Flagship Furrdesponding to a series or sub-series of
the Offshore Flagship Fund's shares for such ywawvided, however, that any allocation of
the incentive allocation will be subject to a "higlater mark” and thus no incentive
allocation will be allocated with respect to a ¢apaccount in the Master Flagship Fund
attributable to the Offshore Flagship Fund's CRsar Class H shares until any previously
unrecovered net losses charged to the Master Fafsind capital account in prior years (as
such unrecovered net losses may be ratably reducedthdrawals and distributions) have
been recovered. If the Offshore Flagship Fundtseshare redeemed at any time other than
at the end of a fiscal year, any incentive allaratihat has been accrued in respect of the
redeemed shares by the corresponding capital ac@ouhe Master Flagship Fund will be
allocated to the Master Fund GP's capital accotunhetime of such redemption. Silver
Point or the Offshore Flagship Fund, with the comsef the Master Flagship GP, as
applicable, may, in its sole discretion, waive educe the incentive compensation with
respect to any shareholder and has done so wiffleceso employees of Silver Point and
certain other related persons. The computatiogsiined to be made for purposes of
computing the incentive compensation are made aeggar with respect to separate
subscriptions for, issuances of, or redemptionth@fshares of a particular investor (i.e., with
respect to each series and sub-series of shambsdimy each Designated Investment). A
separate series or sub-series of the Offshore Wfadgaind's shares is issued in connection
with each subscription by an investor to the OffshBlagship Fund and each Designated
Investment made or designated as such by the @&sHagship Fund.

Advisory Fees and Compensation — The C & | Funds

Management Fee: The C & | Funds will pay to SilZaint, in respect of each investor, a
management fee (the "C & | Management Fee") paygbéeterly in advance. The C & |
Management Fee will be equal to 0.5% (or 2.0% aliwad of the total commitment by each
investor (i) with respect to the C & | Fund I, chgithe twelve-month period following the
date commitments are first accepted by either thim&stic C & | Fund | or the Offshore C &

| Fund | (the "C & | Fund | Commitment Period")j)(with respect to the C & | Fund II,
during the eighteen-month period following the firosing date (the "C & | Fund I
Commitment Period") and (iii) with respect to the&Q Fund lll, during the twelve-month
period following the final closing date (the "C &Hund Il Commitment Period", and
together with the C & | Fund | Commitment Perioddahe C & | Fund Il Commitment
Period, the "Commitment Period"). After the expoa or termination of the applicable
Commitment Period, the C & | Management Fee wilelg@al to 0.5% (or 2.0% annualized)
of each investor's aggregate drawn down capital tisdund investments (as adjusted as a
result of investors that are admitted or incredmsr tcommitments to the C & | Funds in
connection with a subsequent closing) minus prageém previous dispositions
representing a return of capital, and, in the cdgbe C & | Fund lll, the aggregate amount
of all permanent writedowns of investments as deiteed by the C & | lll GP, in its sole
discretion. Each investor being admitted to a CRund or any existing investor increasing
its commitment at any closing subsequent to th&lralosing will be responsible for the C &

I Management Fee in the amount such investor whalk borne had such investor been
admitted or increased its commitment at the initlaking, plus interest thereon at the Prime
Rate plus 2%. Such amounts (other than interest) py such investor will constitute a
capital contribution by each such investor and widicrease such investor's unfunded




commitment. Silver Point may, in its sole discretion, waivereduce the C & | Management
Fee with respect to the partners and the employe8dver Point and their respective family
members, the C & | GPs and their respective affiia(and has done so in certain
circumstances). Silver Point may also, in its sticretion, waive or reduce the C & |
Management Fee with respect to other investors.

Carried Interest: With respect to each of the CRunds, the C & | GP for such fund will be
entitled to receive a 20% carried interest pursuanthe following distribution waterfall.
After provision for such reserves as shall be deiteed to be necessary in the sole discretion
of the applicable C & | GP to pay the C & | Funiihilities and expenses, net proceeds from
a particular investment will be allocated to alestors participating in such investment pro
rata according to their respective capital contidns in respect of such investment
(excluding, for the avoidance of doubt, any capti@htributions by investors to pay C & |
Management Fees). The pro rata share thereobwttibile to a limited partner of the
Domestic C & | Fund | or the Domestic C & | Fundall a participating shareholder of the
Offshore C & | Fund | or the Offshore C & | Funduiill be further divided between such
investor and the C & | GP for the relevant C & Induas follows: (a) first, 100% to such
investor until such investor has received a retirits total capital contributions to such C &

I Fund in respect of all realized investments piiss proportionate share of permanent
writedowns of unrealized investments and the portibthe C & | Management Fee and any
other C & | Fund expenses attributable to suchizedlinvestments and such permanent
writedowns; (b) second, 100% to such investor uwnidh investor has received a preferred
return equal to 8% per annum, compounded annuatlyhe amounts included in clause (a)
above; (c) third, 80% to the C & | GP and 20% talsinvestor until the C & | GP has
received under this clause (c) 20% of the cumudadigtributions made pursuant to clause (b)
above and this clause (c); and (d) thereafter, 8)%uch investor and 20% to the C & | GP
(the distributions to the C & | GP described inuda (c) above and in this clause (d) being
collectively referred to as the C & | GP's "Carribderest”). The distribution waterfall
occurs at the master fund level with respect toQffshore C & | Fund | and the Offshore C
& | Fund Il and thus all distributions are madenfrthe Master C & | Fund | and the Master
C & | Fund Il to the Offshore C & | Fund | and tldfshore C & | Fund Il in respect of each
participating shareholder. The C & | GPs may,hait sole discretion, waive or reduce the
Carried Interest on distributions in respect of plagtners and the employees of Silver Point
and their respective family members, the C & | GIRd their respective affiliates (and has
done so in certain circumstances). Silver Poiny mlgo, in its sole discretion, waive or
reduce the Carried Interest on distributions ipees of other investors.

Advisory Fees — SPF CDO

The Principal Vehicle currently receives from SPBQ a quarterly management fee

(payable on the first business day of each Febyhday, August and November) accruing at
a rate per annum equal to 1% on the sum of (iptiwregate funded principal balance of all
debt obligations held by SPF CDO, (ii) the aggredahded amount of principal proceeds of
debt obligations held as short-term investments(aifdhe aggregate unfunded portion of all

debt obligations held by SPF CDO (to the extenterling certain principal proceeds held as
a future funding reserve). Such management feaysble to the extent of funds available
for such purpose in accordance with the indentweeing the issuance of SPF CDO's
notes, and if not paid due to the unavailabilityfurids, will be payable on the next payment
date on which funds are available for such purpose.



Payment of Fees

Fees and compensation paid or allocated to SileéntPr its affiliates by the Funds are
generally deducted from the assets of such clieAssdiscussed above, management fees are
generally deducted on a quarterly basis, incentmmpensation is generally deducted or
allocated on an annual basis and upon a redemptiathdrawal of an investor and Carried
Interest is generally deducted or allocated orabza&tion basis.

Additional Fees and ExpensesFlagship Funds

Expenses: The Domestic Flagship Fund and the Qiésklagship Fund will bear their own
expenses (and the Offshore Flagship Fund will isgpro rata share of the Master Flagship
Fund's expenses), including legal, accounting,daxjting, consulting and other professional
expenses (including, without limitation, expensefating to establishing reputation and
public relations in connection with self-sourcedidang or other financial transactions),
administration fees charged by Silver Point andhird-party providers of administration
services, fees charged by Silver Point or itsiaffis to provide investment sourcing services
to, or for the benefit of, the Flagship Funds (jided that such sourcing fees do not exceed
the rate charged by third parties engaged in socincsg), fees payable to sub-advisors,
professional liability insurance (including costdating to directors' and officers’ liability
insurance and errors and omissions insurancepnasand market data expenses, interest on
margin loans and other indebtedness, custodial fessk service fees, investment-related
fees and expenses (such as brokerage commissemstémn 12), third-party sourcing fees,
legal fees and fees of other professionals, dugedite expenses and travel, lodging and
meal expenses) related to the analysis, purchasagl®of investments (including Designated
Investments), whether or not the investments answomated, other expenses related to the
purchase, monitoring, sale, settlement, custodytransmittal of Flagship Fund assets
(directly or through trading affiliates) as shak ldetermined by Silver Point in its sole
discretion (including costs associated with systemd software used in connection with
investment-related activities), expenses incurrgd the Flagship Funds, the Domestic
Flagship GP, the Master Flagship GP, Silver Pairtheir respective affiliates in connection
with the provision of administration services; @ntevel taxes, organizational fees and
expenses, filing fees, expenses related to the affé sale of interests (including legal fees);
and other expenses associated with the operatitimedflagship Funds and their investment
activities.

Administrative Fees and Expenses. To the extdneiSPoint, or an affiliate, performs some
or all of the functions of a third-party adminigtra in-house, Silver Point will charge
administration costs to the Flagship Funds; prayidewever, that such costs will continue
to be limited to an amount that, along with thetsag any third-party administration services
it continues to use and Silver Point's expensesudged below, will be the lesser of actual
costs incurred or 21 basis points (i.e., the apprate blended administration cost previously
charged to the Domestic Flagship Fund and the Oféshirlagship Fund by such fund's
former third-party administrator) of the Domestiadgship Fund's or the Offshore Flagship
Fund's net asset value. The costs incurred byeiSiRoint in the provision of such
administration services include, but are not lichite, out of pocket expenses (including
travel, meals and lodging), third party softwaetsing, implementation, data management
and recovery services, custom development costsomathead expenses of an ordinarily
recurring nature such as rent, utilities, supplgessretarial expenses, stationery, charges for
furniture, fixtures and equipment, employee beadficluding insurance, payroll taxes and
compensation of all personnel.

10



Other Fees. Silver Point or its affiliates mayeige compensation in connection with
lending or other financial transactions or invesitse (including, without limitation,
acquisitions, dispositions, recapitalizations aestnucturings, and the provision of financial
advisory, investment monitoring, investment managenor similar or related services).
100% of the portion of such compensation ratablyibatable to the Flagship Funds'
investment in any such transactions or investmg@ntsn the case of broken deal fees, such
proposed transaction or investment) will be applésdan offset to either the Flagship
Management Fee or the incentive compensation; gedvihowever, that if Silver Point or its
affiliates receive any fees in connection with aisiag from providing administrative,
collateral management or similar or related sesvigecluding agency services) in respect of
lending or other financial transactions, such feel$ not be applied as an offset to the
Flagship Management Fee or the incentive compeamsdés applicable). If the Flagship
Management Fee or the incentive compensation (@gaple) is not sufficient to fully effect
such offset in any particular period, any shortfaill be carried forward to reduce future
Flagship Management Fees or incentive compens@®mpplicable) until such shortfall is
fully offset. Notwithstanding the foregoing, inetlevent an investor in the Flagship Funds
withdraws or redeems prior to the making of theustinent described in the previous
sentence, such investor will forego, and will net éntitled to, any portion of any such
subsequent adjustment. Fees received by Silvert Boiits affiliates, if any, in connection
with sourcing are not subject to the offset desatibbove.

The Flagship Funds will not receive the benefiany compensation received by Silver Point
or its affiliates in connection with the portion afy financial transactions or investments
attributable to participants other than the Flagghinds. A conflict of interest may arise if
Silver Point causes a Flagship Fund to participata financial transaction or investment
with others and fees are paid to Silver Point®aitiliates.

Additional Fees and Expenses - C & | Funds

Expenses: The C & | Funds will bear their own exg®s, including legal, accounting, tax,
auditing, consulting and other professional expsnsee C & | Management Fee; with
respect to the C & | Fund | and the C & | Fundféles payable to subadvisors; professional
liability insurance (including costs relating taetitors’ and officers' liability insurance and
errors and omissions insurance); research and mdake expenses; interest on indebtedness;
custodial fees; bank service fees; investmentedld¢es and expenses (such as third-party
sourcing fees, fees and expenses of legal and ptbégssionals, due diligence expenses and
travel, lodging and meal expenses) related to tfayais, purchase or sale of investments,
whether or not the investments are consummatedtr akpenses related to the purchase,
monitoring, sale, settlement, custody or transingtaC & | Fund assets (directly or through
trading affiliates) as will be determined by Sil\Rwint in its sole discretion (including costs
associated with systems and software used in ctionewith investment-related activities);
costs of reporting to investors and investor me@stimmdministration fees and expenses
charged by any third-party provider of administratiservices; entity-level taxes; expenses
relating to the offer and sale of interests; orgatonal fees and expenses (including legal,
accounting, consulting, filing and other organiaatil expenses); filing fees; costs of winding
up and liquidating the C & | Funds; expenses iretiin connection with an investor that
defaults in respect of a commitment; and other egps associated with the operation of the
C & | Funds and their investment activities, inchgl extraordinary expenses such as
litigation, workout and restructuring and indemegiiion expenses, if any.

Other Fees. Silver Point or its affiliates mayeige compensation in connection with
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financial transactions or investments made by th& Idrunds. 100% of the portion of such
compensation ratably attributable to the C & | Falridvestment (or, in the case of broken
deal fees, the C & | Funds' proposed investmensuch transactions or investments will be
applied as an offset to the C & | Management Fethe C & | Management Fee is not
sufficient to fully effect such offset in any paudiar period, any shortfall will be carried
forward to reduce future C & | Management Feesluh& earlier of such time as (i) such
shortfall is fully offset or (ii) Silver Point ismlonger paid the C & | Management Fee by the
C & | Funds. Any fees received by Silver Pointitsraffiliates in connection with or arising
from providing administrative, collateral managemesr similar or related services
(including agency services) in respect of finan¢rahsactions or investments will not be
applied as an offset to the C & | Management Fes &l be on arm's-length terms and
disclosed to investors no less often than quatrterly

The C & | Funds will not receive the benefit of asgmpensation received by Silver Point or
its affiliates in connection with the portion of yafinancial transactions or investments
attributable to participants other than the C &unBs. A conflict of interest may arise if
Silver Point causes a C & | Fund to participataifinancial transaction or investment with
others and fees are paid to Silver Point or itsiats.

Additional Compensation

Neither Silver Point nor any of its supervised passaccept brokerage commissions for the
sale of securities or other investment products.
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ITEM 6
PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT

Silver Point and its affiliates accept performabesed fees from every Fund except SPF
CDO. Because SPF CDO is not permitted to make ingestments, Silver Point and its
affiliates do not face certain conflicts of interéisat may arise when an investment adviser
accepts performance-based fees from some cliantsab from other clients.
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ITEM 7
TYPES OF CLIENTS

Silver Point and its affiliates generally provideéstment advice to the Funds, as described
above.
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ITEM 8
METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

Methods of Analysis and Investment Strategies

The descriptions set forth in this Brochure of siie@dvisory services that Silver Point
offers to clients, and investment strategies putsared investments made by Silver Point on
behalf of its clients, should not be understoodirtat in any way Silver Point's investment
activities. Silver Point may offer any advisoryvéees, engage in any investment strategy
and make any investment, including any not desdribethis Brochure, that Silver Point
considers appropriate, subject to each client'sestment objectives and guidelines. The
investment strategies Silver Point pursues are wWpdge and entail substantial risks.
Clients should be prepared to bear a substantialof capital. There can be no assurance
that the investment objectives of any client walldchieved.

Flagship Funds

Silver Point's investment strategy with respecthe Flagship Funds focuses on making
investments in debt, equity or other securitiedjgaions or instruments of misvalued,

mislevered, leveraged or financially distressed ganes and in event-oriented and other
special situations. The Flagship Funds may holth hbong and short positions in such

investments. The investment strategies employedhiey Flagship Funds may include

(without limitation) the following: credit-orientethvestments; event-oriented investments;
asset-oriented investments; and investments in ahied securities, obligations or

instruments.

In seeking to achieve its investment objective, ffegship Funds may utilize any equity,
debt, derivative or other instrument that SilveinP@leems appropriate, including, but not
limited to, bank debt, receivables and trade claiamsl may provide financing, including
direct lending, debtor-in-possession financing aadkruptcy exit financing, either directly
or indirectly through investments in companies|udig affiliates of Silver Point, providing
such financing. In select circumstances, SilveanfPmay also pursue other attractive private
investment opportunities.

C & | Funds

Silver Point's investment strategy with respedh® C & | Funds is to invest in commercial
and industrial and commercial real estate (colletyi "C & I") loans, principally acquired
from banks and other financial institutions. Thejonity of the loans are secured by hard
assets (including commercial real estate). C &hd-1ll may operate property obtained
through foreclosure or otherwise and seek to caphath current cash flow and future
appreciation.

SPF CDO

SPF CDO is utilized as a financing vehicle for #rencipal Vehicle's investments in debt
obligations.
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Risk Factors

The following risk factors do not purport to be amplete list or explanation of the risks
involved in an investment in the clients advisedShiyer Point. These risk factors include
only those risks Silver Point believes to be matesignificant or unusual and relate to
particular significant investment strategies or methods oflymis employed by or types of
securities recommended by Silver Point.

The Funds' investment programs are speculativeeatadl substantial risks. There can be no
assurance that the investment objectives of thel$-will be achieved.

Risk Factors with respect to both the Flagship Buamd the C & | Funds

Investments Generally.All investments are speculative and risk the lofssubstantial
capital. No guarantee or representation is maatettie Funds' investment programs will be
successful. The Funds' investment programs inyolthout limitation, risks associated
with limited diversification and concentration, @stments in speculative assets and the use
of speculative investment strategies and technjquesest rates, volatility, tracking risks in
hedged positions, credit deterioration or defaigks, systems risks and other risks inherent
in the Funds' activities. The Funds' investmeray tme materially affected by conditions in
the financial markets and overall economic condgi@ccurring globally and in particular
markets where the Funds may invest their assets.

Silver Point's methods of minimizing such risks magt accurately predict future risk
exposures. Risk management techniques are bageattion the observation of historical
market behavior, which may not predict market dyesices that are larger than historical
indicators. Also, information used to manage risi®/ not be accurate, complete or current,
and such information may be misinterpreted. Inadersituations Silver Point may be unable
to, or may choose not to, implement risk managerseategies because of the costs involved
or other relevant circumstances, and even if righagement strategies are utilized, such
strategies cannot fully insulate the Funds fromrifles inherent in their planned activities.

Availability of Investments. The identification of investments suitable for tRends is
difficult and involves significant uncertainty. &te can be no guarantee that Silver Point
will identify such investment opportunities or tr@mmmitted capital will be fully invested.
Even if such investments are identified there camd assurance that they will not decline in
value considerably while held by the Funds inclgdiwithout limitation, as a result of
weakness in the credit or other markets, or otineumstances.

Identity of Beneficial Ownership and Withholding ©artain Paymentdn order to avoid a
U.S. withholding tax of 30% on certain paymentsci@iding payments of gross proceeds)
made with respect to certain actual and deemed ibvBstments, each non-U.S. domiciled
Fund will generally be required to enter into ameagnent with the United States Internal
Revenue Service (the "Service") by December 313 2@dntifying certain direct and indirect
U.S. account holders (including debtholders andtggoiders). A non-U.S. investor in a
Fund will generally be required to provide to suetnd information which identifies its
direct and indirect U.S. ownership. Any such infation provided to such Fund will be
shared with the Service. A non-U.S. investor ika "foreign financial institution” within
the meaning of Section 1471(d)(4) of the U.S. iméiRevenue Code of 1986, as amended,
will generally be required to enter into an agrestweth the Service by December 31, 2013
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identifying certain direct and indirect U.S. accburolders (including debtholders and
equityholders). A non-U.S. investor who fails t@yide such information to a Fund or enter
into such an agreement with the Service, as afgécavould be subject to the 30%
withholding tax with respect to its share of anglsypayments attributable to actual and
deemed U.S. investments of such Fund, and the @lepertner or board of directors of such
Fund may take any action in relation to such imwéstinterest in such Fund or redemption
proceeds to ensure that such withholding is ecooaligi borne by the relevant investor
whose failure to provide the necessary informagiane rise to the withholding. Investors
should consult their own tax advisors regarding fbssible implications of these rules on
their investments in a Fund.

Risk Factors with respect to the Flagship Funds

High Yield and Preferred SecuritiesThe Flagship Funds invest in "high yield" boraisl
preferred securities that are rated in the lowé@ngacategories by the various credit rating
agencies or comparable non-rated securities. esumn the lower-rated categories and
comparable non-rated securities are subject totegresk of loss of principal and interest
than higher-rated and comparable non-rated sessiriind are generally considered to be
predominantly speculative with respect to the issueapacity to pay interest and repay
principal. They are also generally consideredaibject to greater risk than securities with
higher ratings or comparable non-rated securitieshe case of deterioration of general
economic conditions. Because investors generadiscgive that there are greater risks
associated with lower-rated and comparable nordrsgeurities, the yields and prices of such
securities may be more volatile than those for @iglated and comparable non-rated
securities. The market for lower-rated and comparaon-rated securities is thinner, often
less liquid, and less active than that for higleted or comparable securities, which can
adversely affect the prices at which these seesritan be sold and may even make it
impractical to sell such securities. High-yieldnbde and preferred securities are also
typically lower in the capital structure of theaeant issuer than other forms of indebtedness,
including secured bank debt. As a result, thesmirgges may not be secured (or fully
secured) by the underlying assets of the issuer, amdthe event of a bankruptcy,
reorganization or other similar event, the Flagshymds would be subject to significant
losses in respect of their investment in such segesir

Corporate Deht The Flagship Funds invest in bonds, notes, debesm and other
instruments of indebtedness issued by, and othégatibons of, corporations. These
instruments may pay fixed, variable or floatingesabf interest, and may include zero coupon
and pay-in-kind obligations. The Flagship Funds/nmvest in corporate debt instruments
that have experienced or are contemplated to expeeiratings downgrades. The Flagship
Funds may invest in instruments that have the lbeeality ratings or are unrated.

Ratings Credit ratings of debt instruments representréting agency's opinions regarding
their credit quality and are not a guarantee ofitguaCredit ratings evaluate the safety of the
principal and interest payments, not the marketiezaisk, of lower-rated instruments. Such
ratings also may not accurately reflect macroecooam systematic risk, including the risk
of increased illiquidity in the credit markets. dedingly, credit ratings may not fully reflect
the true risks of an investment. Also, rating ages may fail to make timely changes in
credit ratings in response to subsequent eventhas@n issuer's current financial condition
may be better or worse than a rating indicatestinBagencies may re-rate an instrument
which could cause substantial loss as the ratirggl@vngraded. Such reviews and potential
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downgrades may be more likely during periods ofatilily in the credit markets.
Additionally, rating agencies may incorrectly rastruments due to errors in their internal
evaluation processes or models or methodologidse rating agencies may retrospectively
change their rating methodology in the future, whmay affect the rating assigned to the
existing debt instruments. The Flagship Fundgstments may experience significant credit
rating volatility.

Bank Loans. The Flagship Funds' investment programs will ineludvestments in bank
loans. The value of bank loans can fluctuate gpoese to actual and perceived changes in
creditworthiness, non-U.S. exchange rates, podlitgtability or soundness of economic
policies. Bank loans (as well as other debt ohilbges) are subject to the risk of the issuer's
inability to meet principal and interest paymentsits obligations (i.e., credit risk) and are
subject to price volatility due to such factorsirsterest rate sensitivity, market perception of
the creditworthiness of the issuer and general etaiguidity (i.e., market risk). These
obligations are subject to other risks, includwghout limitation: (i) declines in the value of
collateral securing the obligations, if any; (igdlines in the enterprise value of the obligor;
(iii) failure of restrictive covenants, if any, smlequately protect the interests of the creditor;
(iv) the failure of the bankruptcy process (or otlietermination of creditors' rights) to
produce the outcome anticipated by the investo}; the possible invalidation of an
investment transaction as a preference or frauthidenveyance under relevant creditors'
rights laws; (vi) so-called lender-liability claimsy the issuer of the obligations; and (vii)
environmental or other liabilities that may ariséhwrespect to collateral securing the
obligations. In analyzing each bank loan, SilvemPcompares the relative significance of
the risks against the expected benefits of thesimvent. Successful claims by third parties
arising from these and other risks will be bornethyy Flagship Funds. The risks associated
with bank loans generally also apply to the spedcyfpes of bank loans discussed below (e.g.,
leveraged loans and bridge loans).

Leveraged Loans"Leveraged loans" are loans made to companitdsavbelow investment
grade rating from Moody's and S&P. Such loans rhayperforming poorly when the
Flagship Funds acquire them. There is no assuithiateSilver Point will correctly evaluate
the value of the assets collateralizing such loanshe prospects for distribution on or
repayment of such loans. The Flagship Funds msg tbeir entire investment or may be
required to accept cash, property or securitie$ witvalue less than the Flagship Funds'
original investment and/or may be required to at@gyment over an extended period of
time.

Bridge Loans. It is a common practice for financial institutiots commit to providing
bridge loans to facilitate acquisitions, includiteyeraged buyouts, where it serves as an
advisor to the purchaser. Bridge loans are fretiypenade because, for timing or market
reasons, longer term financing is not availabliattime the funds are needed, which is often
at the time of the closing of an acquisition. he tpast, these commitments were not
frequently drawn upon due to the availability ofi@t sources of financing. However, due to
recent market conditions affecting the availabiliy these other sources of financing
(principally high yield bond transactions), bridgan commitments have been and may be
drawn upon more regularly. Since these commitmeetg not regularly drawn upon in the
past, there is little history for investors to reffyon in evaluating investments in bridge loans.
Bridge loans often have shorter maturities thanpbemanent financing by which they are
expected to be replaced. Borrowers and lendersaiypagree to shorter maturities based on
the anticipation that the bridge loans will be esm@d with other forms of financing within
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such shorter time period. However, the sourcetamdg of such replacement financing may

be uncertain and can be affected by, among otlegshmarket conditions and the financial

condition of the borrower at the maturity date lo¢ toridge. If the borrower is unable to

obtain replacement financing and repay the bridge lat maturity, the terms of the bridge

loan may provide for the bridge loan to be conwktte a longer term loan (with maturities

similar to that of a bond). If bridge loans aret mepaid (or cannot be disposed of on
favorable terms) on the dates projected by Sih@ntPthere may be an adverse effect upon
the ability of Silver Point to manage the assetthefFlagship Funds in accordance with its
models and projections or an adverse effect uperrtligship Funds' performance and ability
to make distributions.

Risks of Investments in Special Situatiofitie Flagship Funds may invest in "event-driven"
and other special situations such as recapitadizsti spin-offs, restructurings, bankruptcy,
litigation, corporate control transactions, corpereevents and other catalyst-oriented
strategies. Silver Point could be incorrect iragsessment of the magnitude or probability of
the downside risks associated with an investmenarin“event-driven” or other special
situation, thus resulting in significant lossesthe Flagship Funds. Investments in such
securities are often difficult to analyze or maywddimited trading histories or limited in-
depth research coverage. Investing in speciahtsiios frequently requires the investor to
make predictions about (i) the likelihood that arer@ will occur and (ii) the impact such
event will have on the value of a company's finahiristruments. If the event fails to occur
or it does not have the effect foreseen, lossegesuit. For example, the adoption of new
business strategies or completion of asset dispositor debt reduction programs by a
company may not be valued as highly by the mark&ilwer Point had anticipated, resulting
in losses. In addition, a company may announcka @f restructuring which promises to
enhance value, but fail to implement it, which casult in losses to investors. In liquidations
and other forms of corporate reorganization, thk exists that the reorganization either will
be unsuccessful, will be delayed or will resulailistribution of cash or a new security, the
value of which will be less than the price paid thg Flagship Funds for the security in
respect of which such distribution was made. Téresammation of mergers and tender and
exchange offers can be prevented or delayed byietya&f factors, including: (i) opposition
of the management or stockholders of the targetpemy, which may result in litigation to
enjoin the proposed transaction; (ii) interventadra federal or state regulatory agency; (iii)
efforts by the target company to pursue a "defeissirategy, including a merger with, or a
friendly tender offer by, a company other thandfferor; (iv) in the case of a merger, failure
to obtain the necessary stockholder approvalsm@aket conditions resulting in material
changes in securities prices; (vi) compliance veitty applicable federal or state securities
laws; and (vii) inability to obtain adequate finamg: Because of the inherently speculative
nature of investing in special situations, the itssof the Flagship Funds' operations may be
expected to fluctuate from period to period. Aciogly, limited partners of th®omestic
Flagship Fund, or shareholders of tdfshore Flagship Fund, as applicable, should
understand that the results of a particular pewddnot necessarily be indicative of results
that may be expected in future periods.

Investments in Non-Traded Equit;s part of their investment programs, the Flgg$tunds
may make investments in non-traded equity. Thasestments may occur as a result of,
among other things, direct equity investments amal Elagship Funds' purchase of debt
instruments that convert to equity interests in ¢évent of a reorganization of an entity's
capital structure.
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The Flagship Funds' investments in non-traded gdovolve a high degree of business and
financial risk. The entities in which the Flagsipnds invest may be financially distressed
or have recently emerged from bankruptcy, they neayire substantial additional capital to
support expansion or to achieve or maintain a caoithge position, they may produce
substantial variations in operating results fromiqueto period and they may operate at a
loss. Such risks may adversely affect the perfoceaof such investments and result in
substantial losses. In addition, these entitiey meuire governmental approvals or be
subject to licensing procedures in order to openmatétheir markets. The Flagship Funds
could be adversely affected by delays in, or rdfusagrant, such approvals or licenses.

Broad Investment MandateThe Flagship Funds' investment strategy perimiisstments to
be made in a broad range of issuers, securitiegnéial instruments and transactions.
Subject to the concentration limits set forth ire tRlagship Funds' respective offering
memoranda, Silver Point may also cause the FlagBhipds to focus their investment
activities in a limited number of industries, marlsectors or types of securities, financial
instruments or transactions. Within those broadamaters, Silver Point will make
investment decisions for the Flagship Funds asets appropriate in its sole discretion. No
assurance can be given that the Flagship Fundsbeilsuccessful in obtaining suitable
investments, or that if such investments are mtwaepbjectives of the Flagship Funds will
be achieved.

Nature of Bankruptcy Proceeding3here are a number of significant risks wheregting in
companies involved in bankruptcy proceedings, iticlg the following: First, many events
in a bankruptcy are the product of contested nmided adversary proceedings which are
beyond the control of the creditors. Second, akhgicy filing may have adverse and
permanent effects on a company. For instancegdhmany may lose its market position and
key employees and otherwise become incapable wireg itself as a viable entity. Further,
if the proceeding is converted to a liquidatiore tlguidation value of the company may not
equal the liquidation value that was believed tisteat the time of the investment. Third, the
duration of a bankruptcy proceeding is difficultgredict. A creditor's return on investment
can be adversely impacted by delays while the plareorganization is being negotiated,
approved by the creditors and confirmed by the hastky court, and until it ultimately
becomes effective. Fourth, the administrative £ast connection with a bankruptcy
proceeding are frequently high and will be paid @iuthe debtor's estate prior to any return to
creditors. Fifth, creditors can lose their rankamyl priority if they exercise "domination and
control" over a debtor and other creditors can destrate that they have been harmed by
such actions, especially in the case of investmemdge prior to the commencement of
bankruptcy proceedings. Sixth, certain claimshsag claims for taxes, may have priority by
law over the claims of certain creditors. Seventigler certain circumstances, payments to
the Flagship Funds and distributions by the Flggdhinds to their investors may be
reclaimed if any such payment is later determinechave been a preferential payment.
Eighth, the Flagship Funds may seek representatiorcreditors’ committees, and as a
member of a creditors' committee they may owe tedhligations generally to all creditors
similarly situated that the committee representsthey may be subject to various trading or
confidentiality restrictions. If Silver Point cdandes that the Flagship Funds' membership on
a creditors' committee entails obligations or restms that conflict with the duties it or its
affiliates owe to the Flagship Funds' investorsthait otherwise outweigh the advantages of
such membership, the Flagship Funds will not seekbership in, or will resign from, that
committee. Because the Flagship Funds will indéythie Flagship GPs, Silver Point or any
other person serving on a committee on behalf ®Rlagship Funds for claims arising from
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breaches of those obligations, indemnification pagts could adversely affect the return on
the Flagship Funds' investment in a reorganizatmnpany.

Leveraged CompaniesThe Flagship Funds' investments are expectéuctode companies
whose capital structures may have significant leger Such investments are inherently
more sensitive to declines in revenues and to as&® in expenses and interest rates. The
leveraged capital structure of such investments imirease the exposure of the portfolio
companies to adverse economic factors such as dawenin the economy or deterioration in
the condition of the portfolio company or its inthys Additionally, the securities acquired
by the Flagship Funds may be the most junior intwhd typically be a complex capital
structure, and thus subject to the greatest ris@sst

Hedging Risks Silver Point may hedge some or all of the Flgg$funds' portfolios by
taking long and short positions in related seasitr through the use of futures, swaps and
other derivative instruments, involving, among othkings, securities, interest rates or
currencies. Hedging against a decline in the vafug portfolio position does not eliminate
fluctuations in the values of such portfolio pawit$ or prevent losses if the values of such
positions decline, but establishes other positioesigned to gain from those same
developments, thus seeking to moderate the dedctinghe portfolio position's value.
Therefore, hedging transactions may prevent loa$de limiting the opportunity for gain if
the value of the portfolio position should increada the event of an imperfect correlation
between a position in a hedging instrument andpthfolio position that it is intended to
protect, the desired protection may not be obtaiaed the Flagship Funds may be exposed
to risk of loss. In addition, it is not possibtehiedge fully or perfectly against any risk, and
hedging entails its own costs and risks, such astegparty risk. Silver Point may determine
in its sole discretion not to hedge against centigks or may not anticipate certain risks and
certain risks may exist that cannot be hedged.

Leverage and Financing RiskThe Flagship Funds may leverage their investmanbrder

to enhance returns. Accordingly, the Flagship Busdcurities may be pledged in order to
borrow additional funds for investment purposese Flagship Funds' investment return may
be leveraged with options, short sales and othevateve instruments (including swaps).

Many financing arrangements to which the Flagshimds are subject contain financial
covenants, including limitations on the level ohdncing that may be provided, asset
coverage requirements, limitations on restricteghpents (including distributions), minimum
performance requirements, issuer and industry sifiesition requirements, and other
limitations and covenants. Furthermore, the fim@gderms (including, without limitation,
terms related to margin requirements) containeceach of the Flagship Fund's prime
brokerage arrangements may be changed by the n¢lpviane broker, subject to certain
limitations.

While leverage presents opportunities for incregqgire Flagship Funds' total return, it has
the effect of potentially increasing losses as weélccordingly, any event which adversely

affects the value of an investment by the Flagshipds would be magnified to the extent the
Flagship Funds are leveraged. The cumulative efiethe use of leverage by the Flagship
Funds in a market that moves adversely to the Ripgsunds' investments could result in a
substantial loss to the Flagship Funds which wheldreater than if the Flagship Funds were
not leveraged.
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In general, the Flagship Funds' anticipated usshofrt-term margin borrowings results in
certain additional risks to the Flagship Fundsr é&mample, should the securities pledged by
the Flagship Funds to brokers to secure marginuadsalecline in value, the Flagship Funds
could be subject to a "margin call," pursuant tocktthe Flagship Funds must either deposit
additional funds or securities with the brokersaffer mandatory liquidation of the pledged
securities to compensate for the decline in valmethe event of a sudden drop in the value
of the Flagship Funds' assets, the Flagship Funglstmot be able to liquidate assets quickly
enough to satisfy their margin requirements.

None of the Flagship Funds will borrow money to w@ig investments or satisfy obligations
of the Flagship Funds in excess of two and onetlra#fs the sum of (i) the net asset value of
the Domestic Flagship Fund or the Master FlagshimdF(as applicable) and (ii) the
aggregate amount of deferred Flagship Managemess Bad incentive compensation (as
applicable), if any, owed to Silver Point (eachdasermined at the time of the borrowing);
provided that the Flagship Funds may exceed suaih With respect to borrowings incurred
to facilitate short trading activity and hedgindiaity.

Short Selling The Flagship Funds may sell securities shorhoriSsales can, in certain
circumstances, substantially increase the impaedwérse price movements on the Flagship
Funds' portfolios. A short sale of a security ilves the risk of a theoretically unlimited loss
from a theoretically unlimited increase in the narfrice of the security, which could result
in an inability to cover the short position. Ind#tn, there can be no assurance that
securities necessary to cover a short position beéllavailable for purchase. Purchasing
securities to close out the short position carfitseuse the price of the securities to rise
further, thereby exacerbating any loss.

Position Limits In addition to the requirement that each Flgg$hind not invest more than
an amount equal to 15% of its net asset value rii@ted at the time of investment) in any
single portfolio company without the consent of ajonity in interest of such Flagship Fund's
investors, the Flagship Funds may be subject tcsitipa limits" imposed by various
regulators. Such position limits may limit the g$&aip Funds' ability to effect desired trades.
Position limits are the maximum amounts of net lamgnet short positions that any one
person or entity may own or control in a particdlaancial instrument. All positions owned
or controlled by the same person or entity, even different accounts, may be aggregated
for purposes of determining whether the applicgidsition limits have been exceeded.
Thus, even if the Flagship Funds do not intendXoceed applicable position limits, it is
possible that different accounts managed by SRant and its affiliates may be aggregated.
If at any time positions managed by Silver Pointevi® exceed applicable position limits,
Silver Point would be required to liquidate posisato the extent necessary to come within
those limits. Further, to avoid exceeding the fasilimits, the Flagship Funds might have
to forego or modify certain of their contemplateaties.

Risks of Options A component of the Flagship Funds' investmeag@ms may involve the
purchase and sale of options. There are risksci@ted with the sale and purchase of call
options and put options.

The value of an option may change because of agehan the value of the underlying

securities, the passage of time, changes in th&at®rperception as to the future price
behavior of the underlying securities, interesesabr any combination of the foregoing. In
the case of the purchase of an option, the ridkssf of an option buyer's entire investment in
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the option (i.e., the premium paid and transactioarges) reflects the nature of an option as
a wasting asset that may become worthless at jitisation. Where an option is written (or
sold) uncovered, the option seller may be liablpayg substantial additional margin, and the
risk of loss is theoretically unlimited, as theioptseller will be obligated to deliver, or take
delivery of, a security at a predetermined prickiclv may, upon the exercise of the option,
be significantly different from its market valuethe time the option was initially written (or
sold).

The Flagship Funds may purchase and sell exchaadeet options on individual securities,

securities sectors and/or securities indices. dlesan be no guarantee that there will at all
times be a liquid market for all options. A markeuld become unavailable if one or more
exchanges were to stop trading options or it cbelcbome unavailable with respect to options
on a particular underlying stock if the exchangeped trading options on that stock. In
addition, a market could become temporarily unaidd if unusual events (e.g., volume

exceeds clearing capability) were to interrupt rarmexchange operations. If an options
market were to become illiquid or otherwise unaai, an option holder would be able to
realize profits or limit losses only by exercisiagd an option seller or writer would remain

obligated until the option is exercised or unté thption expires.

If trading is interrupted in an underlying stodke ttrading of exchange-traded options on that
stock is usually halted as well. Holders and wsitef such options will then be unable to
close out their positions until options trading uees, and they may be faced with
considerable losses if the stock reopens at a antizgty different price. Even if options
trading is halted, holders of options will generadle able to exercise them. However, if
trading has also been halted in the underlyingkstogtion holders face the risk of exercising
options without knowing the stock’s current mankate. If exercises do occur when trading
of the underlying stock is halted, the party regdito deliver the underlying stock may be
unable to obtain it, which may necessitate a postgasettlement and/or the fixing of cash
settlement prices.

Highly Volatile Markets The prices of commodities contracts and allvdgive instruments,
including options prices, can be highly volatilé?rice movements of forward and other
derivative contracts in which the Flagship Fundsess may be invested are influenced by,
among other things, interest rates, changing suapty demand relationships, trade, fiscal,
monetary and exchange control programs and policfegovernments, and national and
international political and economic events andgies. In addition, governments from time
to time intervene, directly and by regulation, iertain markets, particularly those in
currencies and financial instrument options. Suntlérvention often is intended directly to
influence prices and may, together with other festecause all of such markets to move
rapidly in the same direction because of, amongratthings, interest rate fluctuations. The
Flagship Funds also are subject to the risk ofdiiare of any of the exchanges on which its
positions trade or of their clearinghouses.

Exposure to Certain Financial InstitutionsThe Flagship Funds may invest in financial
instruments issued by financial institutions, suadh investment and commercial banks,
insurance companies, savings and loan associatiomstgage originators and other

companies engaged in the financial services ingysullectively, "financial institutions").

In addition, financial institutions will act as amterparties to the Flagship Funds in

connection with the Flagship Funds' investmentvdids, and will provide prime brokerage

services to the Flagship Funds. The Flagship Fumaigalso gain exposure to these entities
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through derivative transactions, including, withdmitation, options, credit default swaps
and credit linked notes, and through long and sbiategies. In the course of conducting
their business operations, financial institutiome axposed to a variety of risks that are
inherent to the financial services industry. Siigant risks that could affect the financial
condition and results of operations of financiatitutions include, but are not limited to,
fluctuations in interest rates, exchange ratesityegund commodity prices and credit spreads
caused by global and local market and economic itiond; credit-related losses that can
occur as a result of an individual, counterpartyssuer being unable or unwilling to honor
its contractual obligations; the potential inalilib repay short-term borrowings with new
borrowings or assets that can be quickly convartedcash while meeting other obligations;
operational failures or unfavorable external eveptdgential changes to the established rules
and policies of various U.S. and non-U.S. legisatbodies and regulatory and exchange
authorities, such as federal and state securiti@sk regulators and industry participants;
risks associated with litigation, investigationsdam proceedings by private claimants and
governmental and self-regulatory agencies arisingonnection with a financial institution's
activities; and its continuing ability to competieetively in the market. Recently, many
financial institutions have announced writedownd Ersses relating to their exposures to the
U.S. subprime market. These financial institutiomsy continue to have exposure to these
markets and products, and as market conditionsraento evolve the fair value of certain
mortgage-related instruments could further deteter which could result in further
writedowns and losses. Other areas of financgitutions' businesses that have not yet been
adversely affected by the illiquidity in mortgagedalending markets could be adversely
affected if current conditions in the credit markpread to other sectors. While financial
institutions seek to manage these and other risksugh risk management policies and
procedures, there can be no assurance that suctinangial institution's risk management
practices will be effective.

llliquidity and Credit Risk of Derivative Instrumisn The Flagship Funds may enter into
transactions involving privately negotiated oves-ttounter derivative instruments,
including, without limitation, total-return, inteserate, non-U.S. currency and credit default
swaps, over-the-counter options and forward cotgrac securities, security indices and non-
U.S. currency, and volatility and other swaps (e@chSynthetic Asset"). There can be no
assurance that a liquid secondary market will égistny particular derivative instrument at
any particular time. Although over-the-counteridative instruments are designed to be
tailored to meet particular financing needs andrdfore, typically provide more flexibility
than exchange-traded products, the risk of illiguits also greater as these instruments can
generally be terminated only by negotiation wita tther party to the instrument. Over-the-
counter derivative instruments, unlike exchangdecdainstruments, are not guaranteed by an
exchange or clearinghouse and thus may have greatdt risks.

Other Derivative Instruments The Flagship Funds may effectuate a portion rafirt
investment objective indirectly through Synthetissats including, without limitation, total
return swaps and credit derivatives.

Each Synthetic Asset that is a credit derivativaatal return swap may reference one or
more reference assets including leveraged loamgh Yield bonds, second lien loans and
other debt financings or securities (each,_a "Refee Obligation”). Exposure to such
Reference Obligations through Synthetic Assetsgmssrisks in addition to those resulting
from direct purchases of the securities or investe The Flagship Funds will have a
contractual relationship only with a counterpaggd not with any issuer (each, a "Reference
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Entity") of a Reference Obligation unless an evafndefault occurs with respect to any such
Reference Obligation, physical settlement appliesthe counterparty delivers the Reference
Obligation to the Flagship Funds. If the Flagdhimds do not take delivery of the Reference
Obligation, the Flagship Funds likely will have nght directly to enforce compliance by the

Reference Entity with the terms of any such Refege@bligation and the Flagship Funds
will not have any rights of set-off against the &ehce Entity.

In the event of the insolvency of the counterpathe Flagship Funds will be treated as
general creditors of the counterparty, and will hate any claim of title with respect to the
Reference Obligations. Consequently, the FlagBhimds will be subject to the credit risk of
the counterparty, as well as that of the Referéh@y. As a result, entering into Synthetic
Assets subjects the Flagship Funds to an additiegdee of risk with respect to defaults by
the counterparty as well as by the respective Reter Entities.

While the Flagship Funds expect that returns imegtion with Synthetic Assets will reflect
those of each related Reference Obligation, aswdtref the terms of the individual Synthetic
Asset instruments and the assumption of the cresktof the counterparty, the Flagship
Funds' Synthetic Assets will likely have a differeexpected return, a different (and
potentially greater) probability of default and fdient expected loss and recovery
characteristics following a default. In additi@ntering into Synthetic Assets may also be
done on a levered basis, which means that thengetarconnection with an investment in a
Synthetic Asset, whether positive or negative, mahigher than they would have been had
the Flagship Funds purchased the Reference Oldligdirectly.

Synthetic Assets may be less liquid and not asteaable as other obligations and may be
subject to more variability between their markeueaand actual sale price of the underlying
Reference Obligation than other obligations. Idiaon, there is no assurance that a buyer
will be available or a termination value will be nmadiately determinable if the Flagship

Funds decide to sell or terminate a Synthetic Asset

It is expected that the Flagship Funds will noibée to transfer Synthetic Assets without the
consent of the applicable counterparty. If thegBlap Funds want to terminate their
exposure to a Synthetic Asset and the counterpajgcts, the Flagship Funds may be
obligated to continue to hold the Synthetic Asskt.addition, because the Synthetic Asset
may not be liquid, it may be difficult to enteranan offsetting synthetic transaction at what
Silver Point believes is the market price.

To enter into a Synthetic Asset, the Flagship Fugeteerally will enter into a form of ISDA
Master Agreement. The ISDA Master Agreement hasgrits of default” and "termination
events" and an unwind methodology that is appleablboth parties. If an "event of default"
or "termination event" occurs with respect to eitparty, the non-defaulting or non-affected
party will have a right to designate an "early teration date", and the party will use a
standard valuation methodology as specified in8i2A Master Agreement to determine the
termination price for all the Synthetic Assets. pPrading upon the market conditions when
the early termination date is designated, the udwiice may be less than what Silver Point
believes is a fair unwind price, particularly ifetlprice is based upon third party quotations.
For example, recently the credit markets have egpeed a liquidity crisis, including the
derivative markets on loans and leveraged finansuments, which has made the sale and
termination of derivative instruments difficult.
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The Flagship Funds may take advantage of opposnitith respect to certain Synthetic
Assets that are not presently contemplated forougkat are currently not available, but that
may be developed, to the extent such opporturdiesboth consistent with the investment
objective of the Flagship Funds and legally peribles Special risks may apply to
instruments that are invested in by the FlagshipdSun the future that cannot be determined
at this time or until such instruments are devetopeinvested in by the Flagship Funds. For
example, risks with respect to credit derivativesynmclude determining whether an event
will trigger payment under the contract and whetbech payment will offset the loss or
payment due under another instrument. In the jasters and sellers of credit derivatives
have found that a trigger event in one contract matymatch the trigger event in another
contract, exposing the buyer or the seller to baslks Other Synthetic Assets may be subject
to various types of risks, including market risiuidity risk, the risk of non-performance by
the counterparty, including risks relating to tiheahcial soundness and creditworthiness of
the counterparty, legal risk and operations risk.

Non-U.S. Currency The Flagship Funds may enter into non-U.S. cwayeoption and
forward contracts for speculative, hedging or othgestment purposes. Non-U.S. currency
option contracts (the right to buy or sell the uhdeg non-U.S. currency at a specific price
in a specific currency) involve risks similar teethisks involved in trading securities options.
Non-U.S. currency forward contracts (agreementsxtthange one currency for another at a
future date) involve a risk of loss if currency baoge rates move against the Flagship
Funds, unless such contracts are hedges of noneut&ncy risk of the Flagship Funds in
their investments. In addition, forward contraer® not guaranteed by an exchange or
clearinghouse. Therefore, a default by the forwamdtract counterparty may result in a loss
to the Flagship Funds for the value of unrealizegfi{s on the contract or for the difference
between the value of their commitments, if any,darchase or sale at the current currency
exchange rate and the value of those commitmenite dorward contract exchange rate.

It is contemplated that most non-U.S. currency @odvcontracts will be with banks. There
are no limitations on daily price moves of forwardntracts. Banks are not required to
continue to make markets in currencies. There baea periods during which certain banks
have refused to continue to quote prices for foda@ntracts or have quoted prices with an
unusually wide spread (the difference between tiee @t which the bank is prepared to buy
and that at which it is prepared to sell). Theasipon of credit controls by governmental

authorities might limit the level of such forwamdding to less than that which Silver Point
would otherwise recommend, to the possible detrinoérihe Flagship Funds. Neither the
Commodity Futures Trading Commission nor the U&hkKing authorities regulate forward

currency transactions through banks. In respecsuch trading, the Flagship Funds are
subject to the risk of bank failure or the inalildaf or refusal by a bank to perform with

respect to such contracts.

Repurchase Programs and Bank Obligatiol®epurchase agreements are subject to the risk
of failure of the seller to repurchase the investimgurchased by the Flagship Funds, or
delays or limitations on realization of the purahabligation in the event of the initiation of
bankruptcy or other proceedings involving the selleCertain types of bank obligations
which may be acquired by the Flagship Funds maybeotovered by insurance from the
Federal Deposit Insurance Corporation or the Féd&avings and Loan Insurance
Corporation.

Liquidity of Investments The Flagship Funds' investments will includevately-held
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securities or other financial instruments which gemerally less liquid than publicly-traded
securities. Such investments may require a sgmfiamount of time from the date of initial
investment before disposition. The value of dilgulid securities and any marketable
securities for which reliable quotations are natikble (including Designated Investments)
will be their fair value (which may be their cosy determined pursuant to the policies and
procedures described under the respective Flagamps' offering memoranda. There can
be no assurance that the valuations assigned hosgaarrities will ever be realized.

Non-U.S. InvestmentsThe Flagship Funds' portfolios may consist of-ibS. securities,
financial instruments and other assets. Such imesss require consideration of certain
risks typically not associated with investing ireth).S. Such risks include, among other
things, trade balances and imbalances and relatedbomic policies, unfavorable currency
exchange rate fluctuations, imposition of excharwrol regulation by the U.S. or non-U.S.
governments, U.S. and non-U.S. withholding taxisitdtions on the removal of funds or
other assets, policies of governments with respgecpossible nationalization of their
industries, political difficulties, including exppdation of assets, confiscatory taxation and
economic or political instability in non-U.S. nat&

With respect to certain countries, there is a milgyi of expropriation, confiscatory taxation,
imposition of withholding or other taxes on dividksy interest, capital gains, other income or
gross sale or disposition proceeds, limitationgh@nremoval of funds or other assets of the
Flagship Funds, political or social instability diplomatic developments that could affect
investments in those countries. An issuer of seearmay be domiciled in a country other
than the country in whose currency the instrumsrdenominated. The values and relative
yields of investments in the markets of differenustries, and their associated risks, are
expected to change independently of each other.

There may be less publicly available informatioroabcertain non-U.S. companies than
would be the case for comparable companies in ti&, ldnd certain non-U.S. companies
may not be subject to accounting, auditing andnitie reporting standards and requirements
comparable to or as uniform as those of U.S. comepgarSecurities markets outside the U.S.,
while growing in volume, have for the most partaintially less volume than U.S. markets,
and many securities traded on these non-U.S. nsagcetless liquid and their prices more
volatile than securities of comparable U.S. comganiln addition, settlement of trades in
some non-U.S. markets is much slower and more subpefailure than in U.S. markets.
There also may be less extensive regulation ok#weirities markets in particular countries
than in the U.S.

Additional costs could be incurred in connectiorthrwihe Flagship Funds' international
investment activities. Brokerage commissions deatshe U.S generally are higher than in
the U.S. Expenses also may be incurred on currexcpanges when investments are
changed from one country to another. Increasetbdias costs as well as administrative
difficulties (such as the applicability of non-U.Bws to non-U.S. custodians in various
circumstances, including bankruptcy, ability to oeer lost assets, expropriation,
nationalization and record access) may be assdowté the maintenance of assets in non-
U.S. jurisdictions.

Investments denominated in currencies other tharuts. dollar have a price determined by

reference to currencies other than the U.S. dolldre Flagship Funds value their securities
and other assets in U.S. dollars. The value datepf the Flagship Funds' assets fluctuates
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with U.S. dollar exchange rates as well as withcgorchanges of the Flagship Funds'
investments in the various local markets and ceiesn Thus, an increase in the value of the
U.S. dollar compared to the other currencies inctvhihe Flagship Funds make their
investments will reduce the effect of increases magnify the U.S. dollar equivalent of the
effect of decreases in the prices of the FlagshipdE' investments in their local markets.
Conversely, a decrease in the value of the U.Sadelill have the opposite effect of
magnifying the effect of increases and reducingéefiect of decreases in the prices of the
Flagship Funds' non-U.S. dollar investments.

Risk Factors with respect to the C & | Funds

Lack of Diversification The C & | Funds' investment strategy is focusadnvesting in a
narrow category of assets. The aggregate returrtheninvestments may be adversely
affected by the unfavorable conditions which mapaat a particular region or property type
and will be at a greater risk to overall changestha economy (and in particular the
commercial & industrial loan market) than if the & | Funds had a more diversified
portfolio.

General Credit Risks The C & | Funds will be exposed to losses rasglfrom borrower
default. Therefore, the value of the underlyindlateral, the creditworthiness of the
borrower or other counterparty and the prioritytloé lien are each of great importance.
Silver Point cannot guarantee the adequacy of thtegtion of the C & | Funds' interests,
including the validity or enforceability of the dmable loan purchase contract and the
maintenance of the anticipated priority and perbecof the applicable security interests.
Furthermore, Silver Point cannot assure that claimag not be asserted that might interfere
with enforcement of the C & | Funds' rights.

Foreclosure Risks It is possible that the C & | Funds may finchécessary or desirable to
foreclose on certain loans. The foreclosure pmciss often lengthy and expensive.
Borrowers may resist mortgage foreclosure actionys dsserting numerous claims,
counterclaims and defenses against the C & | Fundkiding, without limitation, numerous
lender liability claims and defenses, even wherhsagsertions may have no basis in fact, in
an effort to prolong the foreclosure action anatéothe lender into a modification of the loan
or a favorable buy-out of the borrower's positioln some states, foreclosure actions can
sometimes take several years or more to litigafst any time prior to or during the
foreclosure proceedings the borrower may file fankruptcy, which would have the effect of
staying the foreclosure actions and further delpytime foreclosure process. Foreclosure
litigation tends to create a negative public imafjthe mortgaged property and may result in
disrupting the ongoing leasing, management and atiper of the property, and may
negatively affect the sales price of the property.

There can be no assurance that there will be g meadket for resale of foreclosed properties
because investments in real estate generally aréguid; holding periods accordingly are
difficult to predict, particularly as business mamay be revised to adapt to changing
economic, business and financial conditions. Irditeah, there may be significant
expenditures associated with holding real propeihgluding real estate taxes and
maintenance costs. The liquidation proceeds uptndf the real estate may be less than the
amount invested in the loan, resulting in a losshs C & | Funds. Any costs or delays
involved in the liquidation of the real estate wWilither reduce proceeds received and thus
increase any loss.
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Taking Possession of Underlying Collateralhe C & | Funds may take possession of
collateral including, without limitation, an asser business, through a purchase or
foreclosure action. There can be no assuranceSihar Point or any management team
established by Silver Point will be able to suctidsoperate, hold or maintain the collateral
in accordance with the C & | Funds’ expectationsthat the C & | Funds will be able to
profit from their investment in such collateral.

Vulnerability to Interest Rate ChangeS$ome of the loans in which the C & | Funds irtves
will be fixed-rate debt or similar instruments, atiterefore will decline in value when
interest rates rise. Also, because the valuealfestate may decline when interest rates rise,
the value of the collateral underlying the loansvimch the C & | Funds invest may decline
at the same time as the securities themselves. refbine, rising interest rates could
substantially reduce the value of the investmentsthe price the C & | Funds would receive
if it tried to dispose of them.

Investments Longer Than Ternthe C & | Funds may make investments which matybe
advantageously disposed of prior to the date sdaddor dissolution of the C & | Funds.
Additionally, due to the illiquid nature of the tatleral that underlies many of the positions
which the C & | Funds are expected to acquire, &l ws the uncertainties of the
reorganization and active management process, rSPgnt is unable to predict with
confidence what the exit strategy will ultimatelg for any given position. Although Silver
Point expects that investments (and their undeglgiollateral, if applicable) will be able to
be disposed of prior to dissolution, the C & | Feimday have to sell, distribute, or otherwise
dispose of investments (or collateral) at a disath@eous time for a price which is less than
the price that could have been obtained if theyewrld for a longer period of time.

General Real Estate Risk§he C & | Funds' investments will be subjecthte risks inherent

in the ownership of real property to the extent tieal property will typically be underlying
collateral for the C & | Funds' loan investmeni&hese risks include, but are not limited to,
typical expenses incurred in connection with theership of real property; general and local
economic conditions; the supply and demand for entigs; fluctuations in the average
occupancy and room rates for hotel propertiesfiti@ncial resources of tenants; changes in
building, environmental, and other laws; changeseal property tax rates; changes in
interest rates and the availability of mortgagedgiwhich may render the sale or refinancing
of properties difficult or impracticable; negatidevelopments in the economy that depress
travel activity; environmental liabilities; uninsd casualties; the quality and philosophy of
management; competition based on rental ratesitgo@lmaintenance; changes in operating
costs; the exercise of the right of eminent donbgigovernmental entities; terrorism; acts of
God and other factors beyond the control of SiReint.

Risks Associated with Investing in Commercial ardtustrial Loans The C & | Funds will
often invest in loans secured by commercial andstréhl properties. While Silver Point will
typically value commercial and industrial propestieased on their real estate liquidation
value alone, a property's tenant(s), a propertyhates and the quality of the neighborhood
each may adversely impact the ability of the boeowo repay the loan and the value of the
property. Factors that can affect the value of memcial & industrial loans include, without
limitation, (i) the diversity and quality of a preqy's tenants, including whether the owner
relies on a single or dominant tenant and the twedihiness of any such tenant; (ii) the
terms, including duration, of a property's leaséh venants; (iii) an economic decline in the
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business that occupies a property; (iv) a declmea iparticular business segment, which
thereby reduces demand for a particular type ofesp@) the physical attributes of a property
(both individually and in comparison to competirrggerties), including, but not limited to, a
property's age, its physical condition, design apgpearance, its location and access to
transportation, and its ability to offer ameniti@sg., sophisticated systems and/or wiring
requirements); (vi) a property's technological ibtttes and adaptability to changes in a
tenant's technological needs; (vii) the desirgbitif the neighborhood as a location; (viii)
continued expenses for maintenance, refurbishmeahtn@odernization of existing facilities,
even prior to their useful life; (ixX) a decline the managerial capacity or prowess of a
business operator; (x) the strength of the locahemy, including the cost of labor, quality
of life and the tax environment; and (xi) an adearapact on the neighborhood's population,
including employment growth (thereby creating dechéor office space), each influence the
ability of the borrower to repay the loan and timelerlying value of the business occupying
the property. In the event of a default of a lodwe, C & | Funds may not fully recover the
amount invested in the loan, which may result ioss on such loan even if purchased at a
discount.

Potential Environmental Liabilittes Under various U.S. Federal, state and local
environmental laws, ordinances and regulationsyreent or previous owner or operator of
real estate (which may include a lender such a£t&el Funds in some instances) may be
required to investigate and clean up any hazardotsxic substances or petroleum product
releases and may be liable for the costs in comreetith such contamination. These laws
typically impose clean-up responsibility and lidlgilwithout regard to whether the owner
knew of, or was responsible for, the presence@ttntaminants, and the liability under such
laws has been interpreted to be joint and severaisa the harm is divisible and there is a
reasonable basis for allocation of responsibilifihe cost of investigation, remediation or
removal of such substances may be substantialthendwner's liability as to any property is
generally not limited to the value of the propeatyd/or the aggregate assets of the owner.
Furthermore, the presence of such substances dn @operty may adversely affect the
owner's ability to sell or rent such property obtwrow using such property as collateral.

Persons who arrange for the disposal or treatmérftagardous or toxic substances or
petroleum products at a disposal or treatmentifiaaihay also be liable for the costs of
removal or remediation of a release of hazardousxc substances or petroleum products at
such disposal or treatment facility, whether or tiat facility is owned or operated by such
person. In certain circumstances, third-party égadthat have directed or had an active
involvement in the environmental compliance adtdgtor the day-to-day management of a
borrower's facilities or that have taken possessiaor title to such borrower's collateral may
be liable for the costs of removal or remediatiba oelease of hazardous or toxic substances
or petroleum products at the facility. In additi@@me environmental laws create a lien on
the contaminated site in favor of the government damages and costs it incurs in
connection with contamination. In addition, then@w of a site may be subject to common
law claims by third parties based on damages aruisceesulting from environmental
contamination emanating from a site. Certain F&leral, state and local laws, regulations
and ordinances govern the removal, encapsulatiodisiurbance of asbestos-containing
materials when such materials are in poor conditwnin the event of construction,
remodeling, renovation or demolition of a building-hese laws may impose liability for
release of asbestos-containing materials and mayida for third parties to seek recovery
from owners or operators of real property for peedanjury associated with such asbestos-
containing materials.
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In connection with the C & | Funds' debt investnserthe C & | Funds, to the extent they
have an active involvement in the environmental giance activities of a borrower's
facilities or takes possession of a borrower'satethl, may incur liability for environmental
costs. Additionally, changes in environmental lawsn the environmental condition of an
asset may create liabilities that did not exighattime of acquisition and that could not have
been foreseen.

Prepayment RiskThe frequency at which prepayments (includinyintary prepayments by
the obligors and liquidations due to default aneétosures) occur on loans will be affected
by a variety of factors including the prevailing/é¢ of interest rates as well as economic,
demographic, tax, social, legal and other factdrsgeneral, "discount” loans (loans whose
principal or par amounts exceed their market valaes adversely affected by slower than
anticipated prepayments. Since the C & | Fundsfadus on investments in discount loans,
such loans may be adversely affected by slower dinéicipated prepayments.

Risks Associated with Non-Performing Loarisis anticipated that certain loans purchased
by Silver Point for the C & | Funds will be non-pemming and possibly in default.
Furthermore, the obligor or relevant guarantor rago be in bankruptcy or liquidation.
There can be no assurance as to the amount antytwhipayments, if any, with respect to
the loans. By their nature, these investmentsimitblve a high degree of risk. Commercial
& industrial loans in workout and/or restructurimgodes or under the United States
Bankruptcy Code are subject to additional potetiilities, which may exceed the value of
the C & | Funds' original investments. For examlerrowers often resist foreclosure by
asserting numerous claims, counterclaims and deseagainst the holder of the real estate
loan, including lender liability claims and defessan an effort to delay or prevent
foreclosure. Under certain circumstances, lendéis have inappropriately exercised control
of the management and policies of a debtor may teie claims subordinated or disallowed
or may be found liable for damages suffered byigmras a result of such actions. In
addition, under certain circumstances, paymentth¢oC & | Funds and distributions or
dividends by the C & | Funds to their investors nieeyreclaimed if any such payment or
distribution is later determined to have been aidwdent conveyance or a preferential
payment. In addition to being lengthy and expemsitoreclosure and bankruptcy
proceedings may disrupt ongoing leasing and manegeai the property.

Second Lien LoansAlthough the C & | Funds expect to invest priityain loans where they
hold a first lien position, the C & | Funds may &%t in loans that are secured by a second
lien on assets. Second lien loans have been dopedemarket for a relatively short period
of time, and there is limited historical data oa gerformance of second lien loans in adverse
economic circumstances. In the event of defauthleyborrower, holders of loans secured by
a second lien on assets will have a lower pridrityerms of payment than holders of loans
secured by a first lien on assets. While uncetahrecovery in an insolvency or distressed
situation is inherent in all debt instruments, setben loan products carry more risks than
certain other debt products.

Risks Associated with Bankruptcy Cas@&$iere may be instances where the borrowerseof th
loans in which the C & | Funds invest seek protectiinder U.S. bankruptcy law. Many of
the events within a bankruptcy case are adversaridl often beyond the control of the
creditors. While creditors generally are affordea opportunity to object to significant
actions, there can be no assurance that a bankraptect would not approve actions which
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may be contrary to the interests of the C & | Funds

Generally, the duration of a bankruptcy case caly doe roughly estimated. The
reorganization of a debtor usually involves the elepment and negotiation of a plan of
reorganization, plan approval by creditors and icorEtion by the bankruptcy court. This
process can involve substantial legal, professiandl administrative costs to the debtor and
the C & | Funds; it is subject to unpredictable #wpthy delays; and during the process the
debtor's competitive position may erode, key mamegg may depart and the debtor may not
be able to invest adequately. In some cases,ahtidmay not be able to reorganize and
may be required to liquidate assets. AlthoughGh& | Funds intend to invest in loans, the
debt of companies in financial reorganization wii, most cases, not pay current interest,
may not accrue interest during reorganization ang be adversely affected by an erosion of
the issuer's fundamental value. Such investmemtsesult in a total loss of principal.

U.S. bankruptcy law permits the classification ofubistantially similar" claims in
determining the classification of claims in a resrzation for purpose of voting on a plan of
reorganization. Because the standard for claasific is vague, there exists a significant risk
that the C & | Funds' influence with respect tolass of debt can be lost by the inflation of
the number and the amount of claims in, or otherygeandering of, the class. In addition,
certain administrative costs and claims that haverity by law over the claims of certain
creditors (for example, claims for taxes) may bieghigh.

Silver Point, on behalf of the C & | Funds, mayceleo serve on creditors' committees or
other groups to ensure preservation or enhanceohéime C & | Funds' positions as creditors.
A member of any such committee or group may oweaterbligations generally to all
parties similarly situated that the committee repres. If Silver Point concludes that its
obligations owed to the other parties as a comeittegroup member conflict with its duties
owed to the C & | Funds, it will resign from thatramittee or group, and the C & | Funds
may not realize the benefits, if any, of participaton the committee or group. In addition,
and also as discussed above, if the C & | Fundsegmesented on a committee or group, they
may be restricted or prohibited under applicable feom disposing of or increasing their
investments in such company while they continuédoarepresented on such committee or

group.

Leverage and Financing Riskrhe C & | Fund | does not intend to use finahlgaerage in
its investment strategy, but its right to draw dogapital from its investors may be used to
secure bridge facilities for the C & | Fund | tonfliinvestments in advance of drawdowns
from investors.

The C & | Fund Il may leverage its investmentsiidey to enhance returns. Accordingly, the
C & | Fund II's assets may be pledged in orderdodw additional funds for investment
purposes.

The C & | Fund Ill may use leverage as part ofintgestment strategy and may secure such
leverage with one or more assets of the C & | Fliilhch pledge of the investors' undrawn
capital commitments or the C & | lll GP's right tall capital. Such leverage may be
obtained through limited partnerships or other oigs (each, a_"C & | Il Alternative
Investment Vehicle") that will invest in lieu ofehC & | Ill Fund or any subsidiary through
which the C & | Fund Il may invest its assets dthg or indirectly (a "C & | Il Subsidiary").
Investors may be required to confirm the termshefrtcapital commitments to the lender, to
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honor capital calls made by the lender, to pro¥idancial information to the lender and to
execute other documents in connection with obtgisimch leverage. In addition, the C & |
Il Fund, any C & | lll Alternative Investment Vetle and any C & | Il Subsidiary may use
its credit facilities to bridge the investors' dapicontributions and for investment related
purposes.

Financing arrangements to which the C & | Fundaiid C & | Fund 1ll may be subject will
contain financial covenants, which may include tations on the level of financing that may
be provided, asset coverage requirements, limitation restricted payments (including
distributions), minimum performance requirementsgeibification requirements, and other
limitations and covenants.

While leverage presents opportunities for incregsiie C & | Fund II's and C & | Fund IlII's
total return, it has the effect of potentially iaasing losses as well. Accordingly, any event
which adversely affects the value of an investnimnthe C & | Fund Il or C & | Fund Il
would be magnified to the extent the C & | FunditlC & | Fund 1l is leveraged. The
cumulative effect of the use of leverage by the @ Bund Il or the C & | Fund Ill in a
market that moves adversely to the C & | FunddrsC & | Fund llI's investments could
result in a substantial loss to the C & | Fundrli®& | Fund 11l which would be greater than
if the C & | Fund Il or C & | Fund Il were not l@raged.

33



ITEM 9
DISCIPLINARY INFORMATION

There are no legal or disciplinary events thatragterial to a client's or prospective client's
evaluation of Silver Point's advisory businessherintegrity of Silver Point's management.
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ITEM 10
OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATION S

Broker-Dealer Registration Status

Silver Point and its management persons are nadteegd as broker-dealers and do not have
any application pending to register as a broketedea registered representative of a broker-
dealer.

Futures Commission Merchant, Commodity Pool Operato or Commodity Trading
Adviser Registration Status

Silver Point and its management persons are ndsteegd as, and do not have any
application to register as, a futures commissionrcirent, commodity pool operator,
commodity trading advisor, or an associated peasdhe foregoing entities.

Material Relationship or Arrangements with Industry Participants

Silver Point does not have any relationships caragements that are material to its advisory
business or to its clients with related personsdahaindustry participants.

Material Conflicts of Interest Relating to Other Investment Advisers

Silver Point generally does not recommend or saldwr investment advisers for its clients;
however, Silver Point has the right to cause theg$hip Funds to enter into joint venture
arrangements, co-invest with third parties or otlse participate in pooled investment
vehicles with others, or to allocate discrete porti of the Flagship Funds' assets to
independent managers to manage on a discretionary, lif Silver Point determines that such
an arrangement represents the best way to accesstiaular investment opportunity or
otherwise expand the investment expertise availabldhe Flagship Funds. The Flagship
Funds may be subject to various costs relating uch sventures, including additional
performance-based or fixed asset-based fees ocatibos payable to the promoters,
managers, finders or sub-advisors of such ventufes.ventures involving an investment in
a particular transaction, a difficult-to-access ke#ror where a third party brings a special
expertise to the situation (as determined in the discretion of Silver Point), any such fees
and allocations will not reduce the Flagship Mamaget Fee or the incentive compensation.
For all such other ventures, Silver Point will detene whether any such fees and allocations
will reduce the Flagship Management Fee or thenitioe compensation.

Other Conflicts

The Funds will be subject to a number of actual poigntial conflicts of interest involving
Silver Point and its affiliates, employees or par$; including the Funds, accounts or sub-
accounts (collectively, the "Silver Point Grougtj¢luding, among other things, the fact that:
(i) the Silver Point Group may conduct substantidestment, administrative and other
related activities for the accounts of clients cembers of the Silver Point Group (such
accounts or clients, including the Funds, "SilvemP Accounts") in which a particular Fund
has no interest; (ii) the Silver Point Group adsis¢her Silver Point Accounts, which may
utilize the same, similar or different strategiebjectives and policies as a particular Fund,
and may have financial incentives (including, withdimitation, as it relates to the
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composition of investors in such funds and accouwnsto the Silver Point Group's
compensation arrangement) to favor certain Siha@ntPAccounts over such Fund; (iii) the
Silver Point Group may use the strategy of the $HggFunds or the C & | Funds in certain
other Silver Point Accounts; (iv) the Silver Pof@toup may give advice and recommend
financial instruments to, or buy or sell financiastruments for, a Fund, which advice or
financial instruments may differ from advice givien or financial instruments recommended
or bought or sold for, other Silver Point Accourdsd (v) the Silver Point Group and other
Silver Point Accounts may actively engage in tratisas in the same financial instruments
sought by a Fund and, therefore, may compete with $und for investment opportunities
or may hold positions potentially in conflict witositions maintained on behalf of such
Fund. Due to restrictions imposed on the SilveinP&roup in connection with the
management of other Silver Point Accounts, a Fuagt not be able to initiate a transaction
that it otherwise might have initiated and may bet able to sell an investment that it
otherwise might have sold.

Silver Point Accounts will make investments in game issuers and conflicts of interest (or
perceived conflicts of interest) may arise in cario® with such investments, including as a
result of investing in different levels of an iseaecapital structure or otherwise in different

classes of an issuer's financial instruments. dditen, other Silver Point Accounts may

make follow-on or other investments (including wittspect to issuers in which a Fund has
an investment) in which such Fund will not partatgn. These investments may create
additional conflicts of interest among a Fund andhsSilver Point Accounts. While these

conflicts cannot be eliminated, the Silver Poinb@r endeavors to address potential conflicts
in a manner that is fair and equitable to each Fand the other Silver Point Accounts.

Conflict resolution may result in a Fund receivitegs consideration than it may have
otherwise received in the absence of such a cooflimterest.

The Principal Vehicle has co-invested with the Blag Funds in certain investments. It is
expected that the Principal Vehicle will continue invest or co-invest in certain
opportunities identified by Silver Point. Conflcbf interest may arise with respect to the
allocation of investment opportunities betweenRtagship Funds and the Principal Vehicle,
and with respect to potentially conflicting intetesissociated with certain investments as
more fully described herein. Allocations of invesiht opportunities available to the
Flagship Funds and the Principal Vehicle are madsyant to policies maintained by Silver
Point on a basis providing priority to the Flagshimds.

Silver Point's policies and procedures are inteidgmoduce fairness over time, but may not,
and are not expected to, produce mathematical gioecin the allocation of individual
purchases and sales of securities.

Silver Point and its investment personnel will devto the Funds as much time as Silver
Point deems necessary and appropriate to manadpisireess of the Funds. The investment
personnel of Silver Point (and the other servicevigers of the Funds) will continue to
provide services to other Silver Point Accountsutufe activities of the Silver Point Group,
including the establishment of other investmentfjmay give rise to additional conflicts of
interest.
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ITEM 11
CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS
AND PERSONAL TRADING

Code of Ethics

Silver Point strives to adhere to the highest itustandards of conduct based on principles
of professionalism, integrity, honesty and trust. seeking to meet these standards, Silver
Point has adopted a Code of Ethics (the "Code"he Tode incorporates the following
general principles that all employees are expetciegbhold:

* employees must act in the best interests of thel$un
» employees must comply with all applicable lawsesuhnd regulations;

» all personal securities transactions must be cdedun a manner
consistent with the Code and any actual or potecwiaflicts of
interest or any abuse of an employee's positidrust and
responsibility must be avoided;

» employees must not take any inappropriate advardateeir
positions; and

» information concerning the identity of securitieddchby, and financial
circumstances of, the Funds and their investors brikept
confidential.

Clients may request to review the Code by contgc@iver Point at the address or telephone
number listed on the first page of this document.

Cross Trades/Principal Transactions

Subject to applicable restrictions in Silver Paintritten policies and procedures, Silver
Point may determine that it would be in the besérgsts of certain clients to transfer a
security from one client to another (each suchsfiem a "Cross Trade") for a variety of
reasons, including, without limitation, tax purpsséiquidity purposes, leverage purposes,
rebalancing or other legal reasons, or to redwes#ction costs that may arise in an open
market transaction. If Silver Point decides to agegin a Cross Trade, Silver Point will
determine that the trade is in the best interebtsach client involved, will take steps to
ensure that the transaction is consistent witlidisciary duties and will seek to obtain best
execution for each of those clients.

When effecting cross transactions between cliibger Point, its affiliates and its personnel
may have cross ownership interests and will paéintihave conflicting loyalties and
responsibilities. To the extent that such traneastmay be viewed as principal transactions
due to the ownership interest in the client by &ilRoint, its affiliates or its personnel, Silver
Point will comply with the requirements of Sectid@6(3) of the Advisers Act. In no event
will a Fund engage in a principal transaction exogpere (i) a Fund selects one or more
unaffiliated persons to consider and approve oapfisove principal transactions, and such
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committee approves such transaction, or (ii) togkient a Fund has independent third party
directors, such directors consider and approveic sransaction.

Investing in Securities that Silver Point or a Relted Person Recommends to Clients

The Code places restrictions on personal tradesngyloyees, including that they disclose
their personal securities holdings and transactiorSilver Point on a periodic basis, and it
requires that employees pre-clear certain typgseofonal securities transactiorS8ubject to
internal compliance policies and approval procesiuaad to the extent consistent with Silver
Point's fiduciary duties to the Funds, Silver Poit# affiliates and its employees may invest
on behalf of themselves in securities and othetrungents that would be appropriate for,
held by, or may fall within the investment guidel&of the Funds.

Silver Point, its affiliates and its employees nwye advice or take action for their own
accounts that may differ from, or conflict with ackr given or action taken for the Funds.
These activities may affect the prices and avditglnf other securities or instruments held
by or potentially considered for one or more FunBstential conflicts also may arise due to
the fact that Silver Point and its personnel mayehdifferent levels of investments in the
various Funds.

Silver Point endeavors to monitor and resolve éctsfl with respect to investment
opportunities in a manner that it deems fair andtafle, including the restrictions placed on
personal trading in the Code, as described above.

Conflicts of Interest Created by Contemporaneous Tading

Silver Point manages investments on behalf of abmuinof clients. Certain clients have

investment programs that are similar to or ovedafd may, therefore, participate with each
other in investments. It is the policy of SilveoiRt to allocate investment opportunities

among all clients fairly, in accordance with eadiert's applicable investment strategies,
over a period of time. Silver Point will have nbligation to purchase or sell a security for,
enter into a transaction on behalf of, or providdrevestment opportunity to any other client
solely because Silver Point purchases or sellsdnge security for, enters into a transaction
on behalf of, or provides an opportunity to anyewtiif, in its reasonable opinion, such

security, transaction or investment opportunity dloet appear to be suitable, practical or
desirable for the client.

It is expected that investment opportunities thrat@nsistent with the investment strategies
of two or more clients will be allocated among setfnts in such proportion as Silver Point
or its affiliates may deem to be fair and equitabfemong other considerations, in keeping
with principles of fiduciary responsibility, Silvé?oint may consider the following factors:
(i) a client's objectives (whether such objectiges considered solely in light of the specific
investment under consideration or in the contexswfh client's overall holdings); (ii) the
relative amounts of a client's capital availableiew investments; (iii) the terms, structure
and, availability of financing in respect of an @sment; (iv) the diversification of a client's
overall holdings; (v) the size, liquidity and ampiated duration of the proposed investment;
(vi) the potential for imbalances in a client's ghalio; (vii) a client's diversification, leverage
and other limitations; and (viii) tax or legal iesu Such considerations, among others, may
result in allocations among such clients on a battier than available capital. Such clients
may invest in issuers in which other clients have-gxisting investments (including the
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same, similar or potentially conflicting financiastruments of such issuers) and the terms
and structure of such pre-existing investments miffer from such client's investments
(including in a manner that is more beneficialite bther clients).
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ITEM 12
BROKERAGE PRACTICES

Factors Considered in Selecting or Recommending Bker-Dealers for Client
Transactions

As noted previously, Silver Point has full discoetary authority to manage the Funds,
including authority to make decisions with respectvhich securities are bought and sold,
the amount and price of those securities, the Ibsoke dealers to be used for a particular
transaction, and commissions or markups and marke@aid.

With respect to the Flagship Funds, portfolio teart®ns will be allocated to broker-dealers
on the basis of best execution and in consideraifothe provision of certain investment-
related services (including research services)canpdyment of the costs of investment-
related research, which Silver Point believes tambbenefit to the Flagship Funds. Silver
Point will use various brokers and dealers to etescsettle and clear securities transactions
for the Flagship Funds. Subject to best execuiiorselecting broker-dealers (including a
prime broker) Silver Point may consider, among ottlengs, the overall cost of the
transaction; the size and type of the transactio&;nature of the market for the financial
instrument; execution capability, speed and efficie market intelligence regarding the
transaction; the extent to which the broker-dealakes a market in the financial instrument
involved or has access to such markets; the brd&aler's financial stability; the broker-
dealer's reputation for diligence, fairness anedgrity; quality of service rendered by the
broker-dealer in other transactions for Silver Batonfidentiality considerations; the quality
and usefulness of research services and investiaead presented by the broker-dealer; the
broker-dealer's willingness to correct errors; lineker-dealer's ability to accommodate any
special execution or order handling requirementsconnection with any particular
transaction; and other factors deemed approprigt8ilver Point. Accordingly, if Silver
Point concludes that the commissions charged hbylkeb or the spreads applied by a dealer
are reasonable in relation to the overall qualftgeryvices rendered by such broker or dealer
(including, without limitation, the value of thedkerage and research products or services
provided by such broker or dealer), the Flagshipdsunay pay commissions to or be subject
to spreads applied by such broker-dealer in an aimgreater than the amount another
broker-dealer might charge or apply. Silver Poieéd not solicit competitive bids and does
not have an obligation to seek the lowest availablmmission cost or spread. Silver Point
reviews, on at least a quarterly basis, the quafityrokerage executions.

The C & | Funds do not generally utilize brokerdges in connection with their portfolio
transactions.

Research and Other Soft Dollar Benefits

Although Silver Point does not have any formal tsidllar® arrangements, from time to
time, Silver Point may pay a broker-dealer commoissi(or markups or markdowns with
respect to certain types of riskless principal deations) for effecting Flagship Fund
transactions in excess of that which another brdkater might have charged for effecting
the transaction in recognition of the value of bthekerage and research services provided by
the broker-dealer. The use of "soft dollars",nfagenerated by the Flagship Funds to pay
for research and research-related products orcesvif any, will fall within the safe harbor
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created by Section 28(e) of the U.S. Securitiesherge Act of 1934, as amended, and will
be subject to prevailing interpretations of Sec@&¢e) by the SEC. Silver Point believes it
is important to its investment decision-making @®ses to have access to independent
research.

Also, consistent with Section 28(e), research oletiwith soft dollars generated by the
Flagship Funds may be used by Silver Point to serglients other than the Flagship Funds,
including clients that may not have paid for thét slmllar benefits. Silver Point does not
seek to allocate soft dollar benefits to clientcasts in proportion to the soft dollar credits
the client accounts generate. Where a produckeice provides both research and non-
research assistance to the Flagship Funds, Sivet ®ill make a reasonable allocation of
the cost that may be paid for with soft dollars.

If Silver Point uses client brokerage commissioas rharkups or markdowns) to obtain
research or other products or services, SilvertReteives a benefit because it does not have
to produce or pay for such products or servicabeiSPoint may have an incentive to select
or recommend a broker-dealer based on Silver Bdimerest in receiving research or other
products or services, rather than on its clientsrest in receiving most favorable execution.

Silver Point reviews, on at least a quarterly hatssorder execution practices, the quality of

brokerage services (including research) and thés associated with such services. In no
case will Silver Point make binding commitmentsaghe level of brokerage commissions it

will allocate to a broker-dealer, nor will it comimid pay cash if any informal targets are not
met. A broker-dealer is not excluded from recajvinusiness because it has not been
identified as providing research products or s@&wic

Brokerage for Client Referrals

Neither Silver Point nor any related person recenserrals from any broker-dealer or third
party to manage any investment fund or managed uatco From time to time,
representatives of Silver Point may speak at cenfegs and programs sponsored by a broker
for investors interested in investing in hedge &ndThrough such "capital introduction”
events, prospective investors in the Funds haveofip®rtunity to meet with Silver Point.
Currently, neither Silver Point nor the Funds congage the brokers for organizing such
events or for any investments ultimately made mspective investors attending such events,
nor do they anticipate doing so in the future. TFhends may accept subscriptions from
investors who also provide services to the Fundsluding brokers and their affiliates.
Relationships such as these could be viewed asirgyes conflict of interest that potentially
could affect Silver Point's ability to seek beseextion. While Silver Point's relationship
with brokers may influence it in deciding whether use such broker in connection with
brokerage, financing and other activities of thendisy Silver Point will not commit to
allocate a particular amount of brokerage to a érok any situation. Furthermore, Silver
Point conducts periodic best execution reviews.

Directed Brokerage

Silver Point does not recommend, request or reqtat a client direct Silver Point to
execute transactions through a specified brokeledea

Order Aggregation
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To the extent permitted by applicable law, orddrslients may be combined with orders for
other clients, and if any order is not filled aetsame price, orders may be allocated on an
average price basis. Each client that participates aggregated order should participate at
the average price for all of the clients' transawi in that security at that time, with
transaction costs sharpdb rata based on each client's participation in the tretisa Silver
Point will generally execute client transactionsasnaggregated basis when it believes that to
do so will allow it to obtain best execution or ued transaction costs. When aggregating
orders, the clients will be treated in a fair agdieable manner. Situations may occur where
a client could be disadvantaged because of thesimant activities conducted by Silver
Point or its affiliates for other clients. To tha&tent permitted by applicable law and while
not disadvantaging any clients, orders of clienéyime combined with orders for investment
funds, accounts or sub-accounts of members ofither Foint Group.

42



ITEM 13
REVIEW OF ACCOUNTS

Frequency and Nature of Review of Client Accounts

Silver Point, analysts, traders and the portfolianager perform various daily, weekly,
monthly, quarterly and periodic reviews of Fundiposs. A review of a Fund account may
also be triggered by any unusual activity or sgegraumstance.

Factors Prompting Review of Client Accounts Otherlhan a Periodic Review

Silver Point provides audited financial statemetasits clients within 120 days of the
applicable Fund's fiscal year end.

Content and Frequency of Account Reports to Clients

Investors in the Funds receive unaudited infornmatad least quarterly regarding the
performance of their Fund as well as other relewagiormation from time to time (which for
the Flagship Funds currently includes, among othergs, monthly investor letters and
exposure reports). In addition, Silver Point isstax reports and audited financial statements
to investors on an annual basis. Investors magivreadditional information (for example,
in connection with due diligence requests), whilni addition to information provided in a
Fund's regular reports to investors.
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ITEM 14
CLIENT REFERRALS AND OTHER COMPENSATION

Economic Benefits for Providing Services to Clients

Silver Point does not receive economic benefitsnfrmon-clients for providing investment
advice and other advisory services to its clients.

Compensation to Non-Supervised Persons for Clientd®errals

Neither Silver Point nor any related person diseotlindirectly compensates any person who
is not a supervised person, including placememtagéor client referrals. Silver Point may
in the future enter into arrangements with thirdtypalacement agents or distributors to
solicit investors in the Funds, and such arrangeésnevould generally provide for the
compensation of such persons for their servic&ilaer Point's expense (including through
offsets to the fees and compensation received lgr3pPoint and its affiliates in respect of
the Funds).
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ITEM 15
CUSTODY

Silver Point is deemed to have custody of cliemdi and securities because it has the
authority to obtain client funds or securities, &xample, by deducting advisory fees from a
client's account or otherwise withdrawing fundsrira client's account. Account statements
related to the Funds are sent by qualified custadia Silver Point. Fund investors typically
receive annual audited financial statements prephyeindependent public accountants. In
addition, Fund investors typically receive accaostatements from a third party administrator,
which for certain Funds includes custody report$ @arcount statements.

Silver Point is subject to Rule 206(4)-2 under thevisers Act (the "Custody Rule").
However, Silver Point is not required to comply i@deemed to have complied) with certain
requirements of the Custody Rule with respect twhedund because it requires that each
Fund be subject to an audit at least annually byndependent public accountant that is
registered with, and subject to regular inspectipn the Public Company Accounting
Oversight Board, and Silver Point requires thathekand distribute its audited financial
statements to all investors within 120 days ofehé of its fiscal year.
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ITEM 16
INVESTMENT DISCRETION

Silver Point or an affiliate serves as the managgnsempany with discretionary trading
authority for each Fund.

Silver Point's investment decisions and advice watpect to each Fund are subject to each
Fund's investment objectives and guidelines, afodtin its offering documents.

Silver Point or an affiliate of Silver Point entdrianto an investment management or similar
agreement with each Fund, pursuant to which SiRant or an affiliate of Silver Point was
granted discretionary trading authority.
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ITEM 17
VOTING CLIENT SECURITIES

Silver Point has adopted proxy voting policies @ndcedures in compliance with Advisers
Act Rule 206(4)-6. The general policy is to votexy proposals, amendments, consents or
resolutions relating to client securities (colleety, "Proxies") in a manner that will best
serve the interests of the applicable Funds, asmeted by Silver Point in its discretion on a
case-by-case basis.

In limited circumstances, Silver Point may refrdiom voting Proxies where Silver Point
believes that not voting would be in the best ¢ of the applicable Fund, taking into
consideration various factors, including, but nohited to, the costs associated with
exercising the Proxy, legal restrictions on tradiatating to the exercise of the Proxy and
whether Silver Point has sold the underlying séi@srisince the record date of the Proxy.
Generally, the Funds may not direct Silver Povit in a particular solicitation.

Actual or perceived conflicts of interest may arlsetween the interests of the investing
Funds on the one hand and Silver Point or itsiafé on the other hand. If Silver Point
determines that an actual or perceived conflict ax@se when voting Proxies pursuant to its
proxy voting policies and procedures, Silver Pauiit evaluate the potential conflict and will
determine how to proceed in accordance with itsxyPnoting policies. The Funds may
obtain a copy of Silver Point's Proxy voting padigiand its Proxy voting record upon request.
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ITEM 18
FINANCIAL INFORMATION

Silver Point is not required to include a balanbeet for its most recent fiscal year, is not
aware of any financial condition reasonably likeyimpair its ability to meet contractual

commitments to clients, and has not been the subjea bankruptcy petition at any time

during the past ten years.
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