@ PARTNERS

DISCLOSURE DOCUMENT:
FORM ADV PART 2A BROCHURE

DW Partners, LP

March 27, 2024

590 Madison Avenue, 13™ Floor | New York, NY 10022
Tel: +1-212-751-6100 | Fax: +1-212-486-2326
Email: InNfo@DWPartners.com

Website: www.DWPartners.com

This brochure provides information about the qualifications and business practices of DW Partners, LP
("DW”). If you have any questions about the contents of this brochure, please contact us at 212-751-6100.
The information in this brochure has not been approved or verified by the United States Securities and
Exchange Commission (“SEC”) or by any state securities authority.

Additional information about DW is also available on the SEC’s website at www.adviserinfo.sec.gov.

DW is an investment adviser that is registered with the SEC. Registration with the SEC does not imply a
certain level of skill or training.



Item 2. Summary of Material Changes

On March 27,2024, DW updated this brochure as part of its annual amendment. The following material changes
were made since the prior brochure updated on August 14, 2023:

e DW launched Domain Solaris Fund, LP.
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Item 4. Advisory Business

(A) Operational and Organizational Information.

DW Partners, LP (“DW” or the “Firm”) is a Delaware limited partnership. It is registered with the U.S. Securities
and Exchange Commission (“SEC”) as an investment adviser. The Firm was founded as DW Investment
Management, LP in June 2009. As of December 31, 2014, DW Investment Management, LP legally changed its
name to DW Partners, LP.

David Warren is the Firm’s founder, principal owner, Chief Executive Officer and Chief Investment Officer
("ClO”). Mr. Warren has more than 37 years of experience investing in and overseeing a range of credit
strategies. He previously spent 15 years as a Managing Director overseeing structured finance, corporate credit
trading and research teams at Credit Suisse First Boston and Morgan Stanley.

(B) Types of Advisory Services Offered.

DW provides discretionary investment management services to private investment funds and separately
managed accounts. DW generally has broad and flexible investment authority and invests across a wide range
of strategies and asset classes including, but not limited to, corporate credit, structured finance, commercial real
estate, and residential homebuilder finance.

As of December 31, 2023, DW provides discretionary investment advisory services to the following pooled
investment vehicles: DW CMBS Master Fund [, LP and its related feeder funds, Domain Metric Fund, LP (“Domain
Metric”); Domain Real Estate Offshore Fund I, LP (“Domain Offshore”); Domain Solaris Fund, LP (“Domain
Solaris”); DW CMBS Onshore Fund I, LP and DW CMBS Offshore Fund |, Ltd. (collectively, “DW CMBS”);; DW
RMBS Fund, LP and its related feeder fund, DW RMBS Offshore Fund, LP (“collectively, DW RMBS”); DW
Recovery Master Fund, LP and its related feeder funds, DW Recovery Fund, LP and DW Recovery Offshore Fund,
LP (collectively, “DW Recovery”); DW-TX, LP ("DW-TX”); and New York - 80 South Coinvest, LP (“"DW 80S”).
The DW CMBS and DW Recovery feeder funds typically invest through a master-feeder structure, but they may
also invest directly and/or indirectly through other investment vehicles. . Domain Metric, Domain Offshore,
Domain Solaris, DW CMBS, DW RMBS, DW Recovery DW-TX, and DW 80S are collectively referred to herein as
the “DW Funds.”

In addition, as of December 31,2023, DW provides discretionary investment advisory services to eight separately
managed accounts (“SMAs™).

Finally, DW provides discretionary investment advisory services as a sub-advisor to private investment funds
managed by Corbin Capital Partners, L.P. (the “Sub-Advised Funds,” and together with the DW Funds and the
SMAs, the “Clients”).

DW General Partner, LLC (“"DW GP”), an affiliate of DW, serves as the general partner of Domain Metric, Domain
Solaris, DW RMBS Fund, LP, DW Recovery, DW-TX, and DW 80S. DW Domain GP, LLC (“DW Domain GP”), also
an affiliate of DW, serves as the general partner of Domain Offshore. DW CMBS Fund | GP, LLC ("DW CMBS
GP”), also an affiliate of DW, serves as the general partner of DW CMBS Master Fund |, LP and DW CMBS Onshore
Fund I, LP. DW GP, DW Domain GP, and DW CMBS GP are primarily owned and controlled by David Warren.
DW GP, DW Domain GP, DW CMBS GP, and DW Partners II, LP (“"DW II"), a subsidiary of DW that was established
in order to collect management fees, have together with DW filed a single Form ADV in reliance on the SEC’s
no-action letter issued to the American Bar Association, Business Law Section dated December 8, 2005.

(®) Domain Real Estate Partners.
Domain Real Estate Partners, LLC ("DREP”) is an entity within DW’s operational structure that executes DW’s

residential homebuilder finance strategy on behalf of Domain Metric, Domain Offshore, Domain Solaris and
certain other Clients. A small number of individuals primarily associated with the strategy conduct business
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using DREP’s name. Note, however, that they are employees of DW and fully subject to DW’s supervisory
structure and compliance program.

(D) Client Investment Guidelines and Parameters.

Investors and prospective investors should refer to the confidential private placement memoranda for the DW
Funds, as applicable, and the governing documents for all Clients (the “Governing Documents”) for detailed
information regarding the investment objectives and restrictions of each Client.

B Wrap Fee Programs.

The Firm does not participate in wrap fee programs.

(F Assets under Management.

The amount of Client regulatory assets under management as of December 31, 2023 is $1,951,248,083. DW does
not manage any Client assets on a non-discretionary basis.

Item 5. Fees and Compensation

(A) Generally.

DW generally receives compensation for managing Client assets based on the total net value of the assets under
management and the performance achieved for each Client’s account.

DW generally receives a management fee (the “Management Fee”) that is payable monthly or quarterly in
arrears, equal to an annual rate of between 0.25% and 1.0% of net assets. DW also generally receives an annual
performance allocation or fee of between 10% and 20% of investment proceeds, if any, subject to a high-water
mark and in some cases a preferred return or a performance hurdle with general partner catch-up (the “Incentive
Compensation™).

DW has the ability to reduce the fees charged to an investor based on certain variables, including the total
amount invested with the Firm. DW also has the ability to waive, reduce or rebate fees attributable to any
investments held by or on behalf of any other party, including, without limitation, any employee, agent or affiliate
of DW. Partners, employees and certain affiliates of DW currently invested in the DW Funds are not charged
Management Fees and Incentive Compensation.

The above information is a summary. The Management Fee and Incentive Compensation are subject to
additional terms as outlined in the Clients’ Governing Documents.

(B) Compensation Deduction.

Management Fees and Incentive Compensation earned by DW with respect to the DW Funds are deducted
automatically from the DW Funds’ accounts pursuant to their respective Governing Documents. The Sub-
Advised Funds and the SMAs are billed for Management Fees and Incentive Compensation payable to DW.

(®) Other Fees and Expenses.

Subject to certain restrictions and caps set forth in their respective Governing Documents, the Clients bear their

own organizational expenses, investment expenses, and operating expenses. Below is a summary of such
expenses. Please refer to the Clients’ Governing Documents for a full list of expenses.



e Organizational Expenses: Expenses incurred in connection with the organization and initial issuance of
the fund.

e Investment Expenses: Expenses associated with the investment program of the fund, including, without
limitation: brokerage expenses; commissions, dealing and spread costs (which vary depending on a
number of factors, including, without limitation, the bank, broker or dealing counterparty utilized for
the transaction, the particular instrument traded and the volume and size of the transaction); execution,
give-up, exchange, clearing and settlement charges; initial and variation margin; principal; regulatory
filings, commissions and fees; delivery; custodial fees; escrow expenses; insurance costs; third party
research; interest and borrowing charges on margin accounts and other indebtedness; bank, broker and
dealer service fees; interest expenses; consulting, advisory, investment banking, legal, tax advisory,
accounting and other professional fees and expenses relating to particular investments or
contemplated investments; expenses relating to risk reporting services and trade management systems
and all other research expenses (including, without limitation, travel expenses related to research);
costs of acquiring membership in exchanges; and all other costs, expenses, fees and charges relating to
the acquisition, disposition, and holding of fund investments, as applicable (including, without limitation,
taxes, costs and expenses of any special purpose vehicle or any investment made directly by a feeder
fund) or otherwise directly or indirectly related to a fund’s investment program.

e Operating Expenses: Expenses associated with the operation of the fund, including, without limitation:
management fees; administrative expenses; custodial expenses; legal expenses; compliance and
regulatory expenses (including, without limitation, third-party expenses incurred by DW, a fund, or any
of their affiliates); board of directors’ fees and expenses (if any); costs of insurance (if any) for the
benefit of the board of directors; internal and external accounting expenses; audit and tax preparation
expenses, interest; taxes; communication expenses with respect to investor services and expenses of
partner or shareholder meetings and of financial and other reports; all expenses incurred in connection
with the offer and sale of Interests or shares in the fund, as applicable; and all other expenses associated
with the operation of the fund, as applicable, including, without limitation, costs and expenses relating
to the reorganization and all extraordinary expenses (such as the cost of litigation or indemnification
payments, if any).

For Clients with a master-feeder structure, each feeder fund bears its own organizational, investment and
operating expenses as set forth above, and a pro rata share of such expenses incurred by their related master
fund. Expenses specifically attributable to a single investor or group of investors are charged solely to such
investor or group of investors, as applicable.

The Sub-Advised Funds and SMAs bear their pro-rata portion of all expenses associated with their investments.
Such expenses include, but are not limited to, due diligence fees, transactional fees, legal, audit (if any) and
accounting fees, trustee fees, third party valuation service fees, administration fees, custodial fees, brokerage
commissions, clearing fees, interest and withholding or transfer taxes incurred, and similar expenses incurred by
the seller of an asset or by DW in connection with its management of the relevant asset.

For certain investment opportunities, DW engages with joint venture partners (“JVPs”) that provide
opportunistic benefits to the Clients via knowledge, capital or location. JVPs may offer services directly or
through an affiliated third party. Such services include property management, field oversight or other services
particular to an investment. In these instances, JVPs receive compensation as owners or financiers of the
investment opportunity. Separately, these JVPs (or their affiliates) receive direct compensation from the Clients
for services provided in maintaining the investment. DW, as investment manager, carefully selects each JVP
and maintains oversight of these relationships to ensure that costs are reasonable and the Clients are treated
fairly.

From time to time, DW incurs fees, costs and expenses on behalf of multiple Clients. DW endeavors to allocate
such fees, costs and expenses on a fair and reasonable basis. Each Client will typically bear an allocable portion
of any such fees, costs, and expenses in proportion to the size of its investment in the activity or entity to which
the expense relates (subject to the terms of each Client’s applicable Governing Documents) or in such other



manner as DW considers fair and reasonable. At times, one Client will initially bear all expenses for a particular
investment because DW expects it to be the only Client investing in the opportunity, but DW will later determine
that other Clients should participate. In such situations, DW ensures that the purchase price paid by the newly-
participating Clients reflects their allocable share of the expenses that were incurred.

(D) Fees Paid in Advance.

DW does not permit Clients to pay any fees in advance.

B Supervised Person Accepts Compensation for the Sale of Securities or Other Investment
Products.

Neither the Firm nor any of its principals or employees receive any transaction-based compensation for the sale
of securities or other investment products.

Iltem 6. Performance-Based Fees and Side-By-Side Management

As set forthinltem 5, DW is entitled to receive Incentive Compensation based upon a percentage of each Client’s
profits. Incentive Compensation creates certain conflicts of interest with respect to DW’s management of assets.
As a fiduciary, DW acts in the best interests of each of its Clients and has policies and procedures designed to
identify and mitigate actual and potential conflicts of interest.

e Investment Allocation: DW'’s fee schedule varies among the Clients, which can incentivize DW to
allocate investment opportunities having the highest potential for profit to the Clients that are paying
the highest rates of Incentive Compensation. DW addresses this conflict by adhering to its trade
allocation policy, which sets forth objective factors for determining the allocation of investment
opportunities among Clients. The trade allocation process is overseen by DW’s Chief Compliance
Officer (“CCQO”) and Chief Operating Officer (“COQO”).

e Investment Risk: DW’s ability to earn Incentive Compensation can incentivize DW to accept investment
risk that it would not otherwise accept. To address this conflict, DW’s risk committee convenes on a
monthly basis to review various risk metrics associated with Client portfolios. Additionally, employee
investments in the DW Funds align the interests of employees with those of investors.!

e Valuation: DW’s ability to earn Incentive Compensation can incentivize DW to overstate the value of
investments in Client portfolios, especially private investments for which third-party pricing information
is not readily available and other manager-marked investments. To address this conflict, DW’s
Valuation Committee, which includes DW’s CCO and COO, convenes on a monthly basis to review and
approve portfolio pricing.

Item 7. Types of Clients

DW provides investment advice to the private investment funds and separately managed accounts described
in Item 4.

The minimum initial investment amount for Domain Offshore and DW 80S is $5,000,000. The minimum initial
investment amount for DW CMBS is $50,000,000. The minimum initial investment amount for Domain Metric,
Domain Solaris, DW RMBS and DW Recovery is $1,000,000. DW may, in its discretion, accept lesser amounts
for any investment in DW RMBS, DW Recovery, DW CMBS, Domain Offshore, or Domain Metric.

Some DW employees invest in the DW Funds, and DW invests employee deferred compensation awards in certain of the DW Funds. As
noted above, DW personnel are not charged Incentive Compensation on their DW Fund investments or their deferred compensation awards
that are invested in the DW Funds.



The minimum initial investment amount for all other Clients is negotiated between DW and the Client.

Item 8. Methods of Analysis, Investment Strategies and Risk of Loss

(A) Generally.

DW employs a combination of credit and real estate investment strategies on behalf of the Clients. Depending
on Client goals and objectives, DW seeks outright and relative price appreciation of its investments and/or a
high expected vield return. While DW trades heavily in U.S. markets, DW may also trade globally, typically
concentrating in developed markets.

In selecting investments for its Clients, DW conducts fundamental and broad technical analyses of the credit
markets. DW attempts to achieve its Clients’ investment goals by identifying catalysts that it believes will result
in price appreciation over a foreseeable time period, such as corporate events, defaults, mortgage cash flows,
prepayments, losses, etc. DW engages in macro analysis of the credit markets as a whole, relative value analysis
comparing instruments to one another, and micro analysis of individual companies and securities.

All investments involve a risk of loss that the Clients and their underlying investors must be prepared to bear.
DW purchases many bonds at substantial discounts to par value. These bonds trade at discounts because there
is great uncertainty as to both if and when principal will be repaid to the bondholder. In many cases, DW does
not expect the bonds it purchases on behalf of the Clients to return 100% of principal. DW uses credit default
swaps, both as hedges and to express outright views on various markets. Credit default swaps, however, can
be highly volatile, incorporate leverage, and expose investors to a high risk of loss, including, without limitation,
market risk, liquidity risk, and the risk of non-performance by the counterparty due to its financial soundness,
creditworthiness, or legal or operational issues. DW may also purchase and sell equity securities, convertible
securities, futures, and options, none of which are without risk. Generally, the value of equities and equity
derivatives will vary with the performance of the issuer and movements in the overall equity markets. Trade
claims, money owed by a company to a supplier of goods and services, may not have any maturity date, may
be secured or unsecured, and payment is subject to the risk of loss in case of default or insolvency of the
borrower. Convertible securities are subject to higher interest rates. Futures contracts may be influenced by a
broad variety of market, economic and issuer-specific events and risks, many of which may be difficult to predict
or assess. Finally, options may be highly volatile and result in loss of the premium paid for the option.

® Risks.

DW integrates risk management into its portfolio construction and investment selection processes. Strategy
allocations are determined in part based on criteria such as perceived risk and return potential of investments,
diversification, correlation, and liquidity. Risk management tools are applied at the individual position and
portfolio level based on position size, estimated potential loss, correlation to other portfolio positions and to
broader markets, expected holding period, liquidity profile, and issuer/sector/geographic exposures, etc. DW
pays careful attention to the risk of loss and attempts to moderate these risks. However, DW is unable to assure
Clients that its investment and trading activities will not cause Clients to suffer losses.

The following discussion of risks is not meant to be exhaustive, but rather highlights some of the more significant
risks associated with DW’s investment strategies. Please refer to the relevant Clients’ Governing Documents, as
applicable, for a detailed discussion of the risks associated with an investment.

General Economic and Market Conditions: The success of the Client’s activities will be affected by general
economic and market conditions, such as interest rates, availability of credit, credit defaults, inflation rates,
economic uncertainty, disruptions in the horizontal and/or vertical finance and/or real estate industries, changes
in laws (including laws relating to taxation of the Client’s investments) and national and international political
circumstances (including wars, terrorist acts or security operations). These factors may adversely affect the
Client’s ability to source attractive investment opportunities, the pricing of such investment opportunities, the
value of investments held by the Clients and the Client’s ability to exit or monetize its investments.

-8-



Real Estate Risks Generally: The Clients acquire interests in real estate, directly or indirectly through real estate
related assets and securities. The investments will be subject to the risks inherent in the ownership and
operation of real estate and real estate-related businesses and assets. Deterioration of real estate fundamentals
generally, and in the U.S. in particular, may negatively impact the performance of the Clients. These risks include,
but are not limited to, those associated with the burdens of ownership of real property, general and local
economic conditions, changes in environmental and zoning laws, casualty or condemnation losses, decreases in
property values, general housing demand, changes in supply of and demand for developable land and
competing properties in an area (as a result, for instance, of overbuilding), the financial resources of
homebuyers, changes in availability of debt financing which may render the sale or refinancing of properties
difficult or impracticable, changes in building, environmental and other laws, energy and supply shortages,
various uninsured or uninsurable risks, natural disasters, changes in government regulations, changes in real
property tax rates and operating expenses, changes in labor and materials costs or development costs, changes
in interest rates, and the availability of mortgage funds, which may render the sale or refinancing of properties
difficult or impracticable, increased mortgage defaults, increases in borrowing rates, negative developments in
the economy, environmental liabilities, contingent liabilities on disposition of assets, acts of God, terrorist
attacks, war and other factors that are beyond the control of the Clients, the general partner, or the Firm.

During the recent economic downturn, the U.S. housing market experienced a prolonged decrease in demand
for new homes, as well as an oversupply of new and existing homes available for sale. Demand for new homes
is affected by weakness in the resale market because many new homebuyers need to sell their existing homes
in order to buy a home. In addition, demand may be adversely affected by alternatives to new homes, such as
rental properties and existing homes. In the event of another economic downturn or if general economic
conditions should worsen, home sales could decline and home order cancellations could increase, each of which
could cause the Clients to incur substantial losses.

There can be no assurance that there will be a ready market for the resale of real estate investments because
real estate investments will generally not be liquid.

Horizontal Finance Arrangements - Debt-Like: The Clients will enter into “debt-like” horizontal finance
arrangements in which the Clients will purchase unfinished land parcels from a homebuilder (or third party
identified by the homebuilder) and provide the homebuilder an option to purchase back finished land parcels
on a periodic basis at fixed prices. In connection with horizontal finance arrangements, the Clients will also
engage the homebuilder to make agreed horizontal (streets, utilities, etc.) and/or vertical (home construction)
improvements to the unfinished land parcels and will fund the costs of such improvements. Horizontal finance
arrangements will subject the Clients to the risks inherent in the ownership and operation of real estate. The
option contracts will not create a contractual obligation requiring the homebuilder to purchase back any or all
of the finished land parcels from the Clients, and the homebuilder will be free to decline to purchase the land
parcels or terminate the option contract at any time. In such case, the Clients may not be able to resell the land
parcels at attractive prices, which could cause the Clients to incur substantial losses, including the loss of the
purchase price and funded construction costs.

Horizontal Finance Arrangements - Option Contracts: In connection with “debt-like” horizontal finance
arrangements, the homebuilder will make an initial payment and/or periodic payments to the Clients under an
option contract. In addition, the option contracts will provide a “takedown” schedule permitting the
homebuilder to purchase back finished land parcels from the Clients on a periodic basis at fixed prices. The
payments are intended to compensate the Clients for funding the purchase price of the unfinished land parcels
and construction costs. However, subject to adjustment in limited circumstances, payments under the option
contracts and the “takedown” prices at which the homebuilder may purchase back finished land parcels will be
determined at the onset of the horizontal finance arrangement. There can be no assurance that such payments
will be sufficient to compensate the Clients for all costs, including unanticipated costs, related to the horizontal
finance arrangements. In addition, in the event that the homebuilder declines to purchase the land parcels or
terminates the option contract, the Clients will not receive further payments under the option contract.
Payments received prior to the termination may not be sufficient to compensate the Clients for all costs incurred
by the Clients under the horizontal finance arrangement.
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Horizontal Finance Arrangements - Construction: In connection with “debt-like” horizontal finance
arrangements, the Clients will engage the homebuilder under a construction contract to make agreed horizontal
(streets, utilities, etc.) and/or vertical (home construction) improvements to the unfinished land parcels. At the
onset of the horizontal finance arrangement, the Clients and the homebuilder will agree to a construction
schedule and budget for the development of the unfinished land parcels. The Clients will reimburse the
homebuilder on a periodic basis for the homebuilder’s costs and obligations, subject to the agreed cap on such
costs. Generally, under the construction contracts, cost overruns and/or additional unanticipated costs will be
borne by the homebuilder, without reimbursement by the Clients. However, the Clients are subject to the risk
that significant cost overruns, additional unanticipated costs and/or delays could cause the homebuilder to
terminate the option contract and construction contract. In that case, the Clients may not be able to engage a
suitable replacement homebuilder or resell the land parcels at attractive prices. This could cause the Clients to
incur substantial losses, including the loss of the purchase price and funded construction costs.

Horizontal Finance Arrangements - Property-Related Expenses: In connection with “debt-like” horizontal
finance arrangements, the homebuilder generally bears all property-related expenses and remains liable for
taxes and assessments, repairs, compliance with regulatory and environmental obligations and other matters.
However, the homebuilder’s failure to make such payments would likely require the Clients to bear such costs,
which could be substantial. Any failure by a homebuilder to meet its obligations to pay property-related
expenses could cause the Clients to incur substantial losses.

Identification of Homebuilders and Land Parcels: The success of the Clients depends upon the Firm’s ability to
identify reputable and creditworthy homebuilders and to acquire attractive land parcels for development of
projects at reasonable prices and with terms that meet the Firm’s underwriting criteria. The Clients’ ability to
acquire land parcels for new projects may be adversely affected by changes in the general availability of land
parcels, the willingness of land sellers to sell land parcels at reasonable prices, competition for available land
parcels, availability of financing to acquire land parcels, zoning and other market conditions. If the supply of
land parcels appropriate for development of projects is limited because of these factors, or for any other reason,
the Clients’ ability to achieve its investment objective could be significantly limited. Additionally, the Clients’
ability to begin new projects could be impacted if homebuilders decline to purchase land parcels or terminate
option contracts in connection with existing horizontal finance arrangements.

Mortgage Financing. The homebuilding industry depends on the ability of homebuyers to obtain financing for
the purchase of their homes. During the recent economic downturn, the U.S. residential mortgage market as a
whole experienced significant instability due to, among other things, defaults on subprime and other loans,
resulting in the declining market value of such loans. In light of these developments, lenders, investors,
regulators and other third parties questioned the adequacy of lending standards and other credit requirements.
This led to tightened credit requirements and an increase in indemnity claims for mortgages. Deterioration in
credit quality among subprime and other nonconforming loans has caused most lenders to eliminate subprime
mortgages and most other loan products that do not conform to Federal National Mortgage Association
(“Eannie Mae”), Federal Home Loan Mortgage Corporation (“Ereddie Mac”), Federal Housing Administration
(“"EHA”) or Veterans Administration (“VA”) standards. Fewer loan products and tighter loan qualifications, in
turn, make it more difficult for a borrower to finance the purchase of a new home. If potential homebuyers
cannot obtain suitable financing, the Clients and/or homebuilders may not be able to resell land parcels and/or
homes at attractive prices, or homebuilders may decline to purchase land parcels or may terminate option
contracts in connection with existing horizontal finance arrangements, each of which could cause the Clients to
incur substantial losses.

Interest Rate Increases and Changes in Federal Lending Programs. Rising interest rates, decreased availability
of mortgage financing or of certain mortgage programs, higher down payment requirements or increased
monthly mortgage costs may lead to reduced demand for homes.

In addition, there continues to be uncertainty regarding the future of Fannie Mae and Freddie Mac, including
proposals that they reduce or terminate their role as the principal sources of liquidity in the secondary market
for mortgage loans. It is not clear how, if Fannie Mae and Freddie Mac were to curtail their secondary market
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mortgage loan purchases, the liquidity they provide would be replaced. Because the availability of Fannie Mae,
Freddie Mac, FHA- and VA-backed mortgage financing is an important factor in marketing and selling many
homes by homebuilders, any limitations, restrictions or changes in the availability of such government-backed
financing could reduce home sales. Further, there is a substantial possibility that substituting an alternate source
of liquidity would increase mortgage interest rates, which would increase the effective costs of the homes
homebuilders sell, and therefore could reduce demand for homes. In each case, the Clients and/or homebuilders
may not be able to resell land parcels and/or homes at attractive prices, or homebuilders may decline to
purchase land parcels or may terminate option contracts in connection with existing horizontal finance
arrangements, each of which could cause the Clients to incur substantial losses.

Risks Associated with Developing Land. Risks inherent in controlling, purchasing, holding and developing land
parcels for new home construction are substantial and increase when demand for consumer housing decreases.
Moreover, the value of the Clients' land and housing assets depends on market conditions and may decline after
purchase or development. In addition, carrying costs can be significant and can result in losses in a poorly
performing community or market. The Clients may purchase and develop land at a cost at which the Clients
and/or homebuilders cannot build and sell homes profitably. In addition, when market conditions are such that
land values are not appreciating, existing option contracts may become less desirable to homebuilders. In such
cases, homebuilders may decline to purchase land parcels or may terminate option contracts in connection with
existing horizontal finance arrangements, each of which could cause the Clients to incur substantial losses.

Portfolio Valuation: The valuation of real property is inherently subjective and based on the individual
characteristics of each property. Factors such as changes in regulatory requirements and applicable laws
(including in relation to land development and building regulations, taxation and planning), political conditions,
environmental conditions and requirements, the condition of financial markets, both local and national economic
conditions, the financial condition of homebuyers, potentially adverse tax consequences, and interest and
inflation rate fluctuations subject valuations of real property to uncertainty. Moreover, all valuations of real
property are made on the basis of assumptions that may not prove to accurately reflect economic or
demographic conditions.

Adverse Weather and Natural Disasters: The Clients are subject to the risks associated with numerous weather-
related events and natural disasters that are beyond the control of the Clients, the general partner, or the Firm.
These weather-related events and natural disasters include, but are not limited to, droughts, floods, wildfires,
landslides, soil subsidence, hurricanes, tornadoes and earthquakes. The occurrence of any of these events could
damage the Clients' land and projects, cause delays in, or prevent, completion of land development, reduce
consumer demand for housing, and cause shortages and price increases in labor or raw materials. In addition
to directly damaging the Clients' land or projects, earthquakes, hurricanes, tornadoes, volcanoes, floods,
wildfires or other natural events could damage roads and highways providing access to those assets or affect
the desirability of the Clients’ land or projects, thereby materially and adversely affecting the Clients’ and/or
homebuilders’ ability to market homes or sell land in those areas and possibly increasing the cost to complete
construction. In such cases, the Clients and/or homebuilders may not be able to resell land parcels and/or homes
at attractive prices, or homebuilders may decline to purchase land parcels or may terminate option contracts in
connection with existing horizontal finance arrangements, each of which could cause the Clients to incur
substantial losses.

No or Limited Availability of Insurance Against Certain Catastrophic Losses: Certain losses of a catastrophic
nature, such as wars, earthquakes, typhoons, terrorist attacks or other similar events, may be either uninsurable
or insurable at such high rates that to maintain such coverage would cause an adverse impact on the related
investments. In general, losses related to terrorism are becoming harder and more expensive to insure against.
Some insurers are excluding terrorism coverage from their all-risk policies. In some cases, the insurers are
offering significantly limited coverage against terrorist acts for additional premiums, which can greatly increase
the total cost of casualty insurance for a property. As a result, all investments may not be insured against
terrorism. If @ major uninsured loss occurs, the Clients could lose both invested capital in and anticipated profits
from the affected investments.




Costs of Contractors and Subcontractors: The timing and quality of land development depends on the
availability, cost and skill of contractors and subcontractors and their employees. The residential construction
industry experiences serious shortages of skilled labor from time to time. The difficult operating environment
during the recent downturn in the United States has resulted in the failure of the businesses of some contractors
and subcontractors and future downturns could result in further failures. In addition, reduced levels of
homebuilding in the United States have caused some skilled tradesmen to leave the real estate industry to take
jobs in other industries. These shortages can be more severe during periods of strong demand for housing or
during periods following natural disasters that have a significant impact on existing residential and commercial
structures. While the Firm anticipates that the homebuilders it partners with will be able to engage sufficiently
reliable contractors and subcontractors during times of material shortages, homebuilders may not have long-
term contractual commitments with any contractors or subcontractors, and there can be no assurance that
skilled contractors, subcontractors or tradesmen will continue to be available. If skilled contractors and
subcontractors are not available on a timely basis for a reasonable cost, or if contractors and subcontractors are
not able to recruit sufficient numbers of skilled employees, development and construction activities may suffer
from delays and quality issues. In such cases, the Clients and/or homebuilders may not be able to complete
development and construction activities, or homebuilders may decline to purchase land parcels or may
terminate option contracts in connection with existing horizontal finance arrangements, each of which could
cause the Clients to incur substantial losses.

Moreover, some of the contractors and subcontractors engaged by homebuilders may be represented by labor
unions or may be subject to collective bargaining arrangements that require the payment of prevailing wages
that are typically higher than normally expected on a residential construction site. A strike or other work
stoppage could also make it difficult for homebuilders to retain contractors and subcontractors for their
construction work. In addition, union activity could result in higher costs. Access to qualified labor at reasonable
rates may also be affected by other circumstances that are beyond the control of the Clients, the general partner,
or the Firm, including: (i) shortages of qualified tradespeople, such as carpenters, roofers, electricians and
plumbers; (i) high inflation; (iii) changes in laws relating to employment and union organizing activity; (iv)
changes in trends in labor force migration; and (v) increases in contractor, subcontractor and professional
services costs. The inability to contract with skilled contractors and subcontractors at reasonable rates on a
timely basis could delay development and construction activities, or homebuilders may decline to purchase land
parcels or may terminate option contracts in connection with existing horizontal finance arrangements, each of
which could cause the Clients to incur substantial losses.

In addition, the enactment of federal, state or local statutes, ordinances, rules or regulations requiring the
payment of prevailing wages on private residential developments could materially increase costs of
development and construction.

Employment-Related Liabilities with Respect to Contractors: Although contractors are independent of the
homebuilders that contract with them under normal management practices and the terms of trade contracts
and subcontracts within the homebuilding industry, if regulatory agencies reclassify the employees of
contractors as employees of the Clients, the Clients could be responsible for wage and hour labor laws, workers’
compensation and other employment-related liabilities of contractors. Governmental rulings that make
homebuilders responsible for labor practices by subcontractors could create substantial exposures for the
Clients in situations that are not within the Firm’s control. Even if the Clients are not deemed to be joint
employers with contractors, the Clients may be subject to legislation that requires it to share liability with
contractors for the payment of wages and the failure to secure valid workers’ compensation coverage. In such
cases, the Clients may incur substantial losses.

Liabilities Related to Improper Construction Practices or Defective Materials: Despite quality control efforts, the
Firm may discover that homebuilders or their contractors or subcontractors were engaging in improper
construction practices or installing defective materials in connection with land development and construction
activities. When the Firm discovers these issues, the Clients will hire contractors to repair the homes as required
by law. However, the cost of legal obligations in these instances may be significant, and the Clients may be




unable to recover the cost of repair from the homebuilders. In addition, the Clients may in some instances be
subject to fines or other penalties.

Raw Material Shortages and Price Fluctuations: The residential construction industry experiences serious raw
material shortages from time to time, including shortages in supplies of insulation, drywall, cement, steel, lumber
and other building materials. These shortages can be more severe during periods of strong demand for housing
or during periods following natural disasters that have a significant impact on existing residential and
commercial structures. The cost of raw materials may also be materially and adversely affected during periods
of shortages or high inflation. Shortages and price increases could cause delays in and increase costs of
development and construction. The Clients and/or homebuilders may not be able to pass on increases in
construction costs to homebuyers who have already entered into home purchase contracts. In addition, while
under “debt-like” horizontal finance arrangements, cost overruns and/or additional unanticipated costs will
generally be borne by the homebuilder, the Clients are subject to the risk that significant cost overruns,
additional unanticipated costs and/or delays could cause the homebuilder to terminate the option contract and
construction contract. In that case, the Clients may not be able to engage a suitable replacement homebuilder
or resell the land parcels at attractive prices. This could cause the Clients to incur substantial losses.

Utility Shortages and Price Increases: Certain markets in the United States have experienced power shortages,
including mandatory periods without electrical power, as well as significant increases in utility costs. Reduced
water supplies as a result of drought conditions may negatively affect electric power generation. Additionally,
municipalities may restrict or place moratoriums on the availability of utilities, such as water and sewer taps. the
Clients and/or homebuilders may incur additional costs and may not be able to complete construction and
development activities on a timely basis if such utility shortages, restrictions, moratoriums and rate increases
continue. In addition, these utility issues may adversely affect the local economies, which may reduce demand
for housing in those markets. In such cases, the Clients and/or homebuilders may not be able to resell land
parcels and/or homes at attractive prices, or homebuilders may decline to purchase land parcels or may
terminate option contracts in connection with existing horizontal finance arrangements, each of which could
cause the Clients to incur substantial losses.

Government Reqgulations and Legal Challenges: The approval of numerous governmental authorities must be
obtained in connection with the Clients’ development activities, and these governmental authorities often have
broad discretion in exercising their approval authority. The Clients and/or homebuilders may incur substantial
costs related to compliance with legal and regulatory requirements, and any increase in legal and regulatory
requirements may cause substantial additional costs, or in some cases cause the Clients and/or homebuilders
to determine that certain communities are not feasible for development. Government agencies also routinely
initiate audits, reviews or investigations of homebuilders’ business practices to ensure compliance with
applicable laws and regulations, which can cause the Clients and/or homebuilders to incur costs or create other
disruptions in their businesses that can be significant.

Various federal, state and local statutes, ordinances, rules and regulations concerning building, health and safety,
environment, land use, zoning, density requirements, labor and wages, sales and similar matters apply to or
affect the housing industry. Projects may be subjected to periodic delays, changes in use, less intensive
development or elimination of development in certain specific areas due to government regulations. The Clients
and/or homebuilders may also be subject to periodic delays or may be precluded entirely from developing in
certain communities due to building moratoriums or “slow-growth” or “no-growth” initiatives that could be
implemented in the future. Local governments also have broad discretion regarding the imposition of
development fees and exactions for projects in their jurisdiction. Projects for which the Clients have received
land use and development entitlements or approvals may still require a variety of other governmental approvals
and permits during the development process and can also be impacted adversely by unforeseen environmental,
health, safety and welfare issues, which can further delay these projects or prevent their development. The
Clients and/or homebuilders may also be required to modify their existing approvals because of changes in local
circumstances or applicable law. Further, the Clients and/or homebuilders may experience delays and increased
expenses as a result of legal challenges to proposed communities, or to permits or approvals required for such
communities, whether brought by governmental authorities or private parties. As a result, home sales could

-13 -



decline and costs could increase. In such cases, the Clients and/or homebuilders may not be able to resell land
parcels and/or homes at attractive prices, or homebuilders may decline to purchase land parcels or may
terminate option contracts in connection with existing horizontal finance arrangements, each of which could
cause the Clients to incur substantial losses.

Bonding Requirements: Homebuilders are often required to provide bonds to governmental authorities and
others to ensure the completion of their projects. If the Clients and/or homebuilders are unable to obtain
required bonds in the future for their projects the Clients could incur substantial losses.

Environmental Laws and Requlations. Homebuilders are subject to a variety of local, state and federal statutes,
rules and regulations concerning land use and the protection of health and the environment, including those
governing discharge of pollutants to water and air, impact on wetlands, protection of flora and fauna, handling
of or exposure to hazardous materials, including asbestos, and cleanup of contaminated sites. A homebuilder
may be liable for the costs of removal, investigation, mitigation or remediation of hazardous or toxic substances
located at any property currently or formerly owned, leased or occupied by such homebuilder, or at third-party
sites to which such homebuilder has sent or sends wastes for disposal, whether or not such homebuilder caused
or knew of such conditions. These conditions can also give rise to claims by governmental authorities or other
third parties, including for personal injury, property damage and natural resources damages. Insurance
coverage for such claims is nonexistent or impractical. The presence of any of these conditions, or the failure to
address any of these conditions properly, or any significant environmental incident, may materially and
adversely affect the Clients’ and/or homebuilder's ability to develop properties or sell homes, lots or land in
affected communities or to borrow using the affected land as security, or impact its reputation. The Clients
and/or homebuilders could incur substantial costs in excess of amounts budgeted by them to address
environmental impacts or other environmental or hazardous material conditions that may be discovered in the
future at properties. Any failure to adequately address such impacts or conditions could delay, impede or
prevent development projects.

The particular impact and requirements of environmental laws and regulations that apply to any given
community vary greatly according to the community location, the site’s environmental conditions and the
development and use of the site. Any failure to comply with applicable requirements could subject the Clients
and/or homebuilders to fines, penalties, third-party claims or other sanctions. The Firm expects that these
environmental requirements will become increasingly stringent in the future. Compliance with, or liability under,
these environmental laws and regulations may result in delays, cause the Clients and/or homebuilders to incur
substantial compliance and other costs and prohibit or severely restrict development, particularly in
environmentally sensitive areas. In those cases where an endangered or threatened species is involved and
related agency rulemaking and litigation are ongoing, the outcome of such rule-making and litigation can be
unpredictable and can result in unplanned or unforeseeable restrictions on, or the prohibition of, development
and building activity in identified environmentally sensitive areas. In addition, project opponents can delay or
impede development activities by bringing challenges to the permits and other approvals required for projects
and operations under environmental laws and regulations.

Homebuilders May Not Develop Land Parcels Successfully or Within Expected Timeframes: It can take several
years from the time the Clients commences the development process with respect to an unfinished land parcel
to the time the Clients and/or homebuilder is able to sell the finished land parcel. The costs or the time required
to complete development and construction activities could increase beyond the Clients’ and/or homebuilder’s
estimates after commencing the development process. Delays in development and construction may expose
the Clients and/or homebuilder to the risk of changes in market conditions for homes. In such case, the Clients
and/or homebuilders may not be able to resell land parcels and/or homes at attractive prices, or homebuilders
may decline to purchase land parcels or may terminate option contracts in connection with existing horizontal
finance arrangements, each of which could cause the Clients to incur substantial losses.

Home Cancellations: The Clients and/or homebuilders may receive a deposit from a homebuyer in connection
with the construction of a new home, and generally the Clients and/or homebuilder will have the right, subject
to certain exceptions, to retain the deposit if the homebuyer fails to comply with his or her obligations under the
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purchase contract, including as a result of state and local law, the homebuyer’s inability to sell his or her current
home or the homebuyer’s inability to make additional deposits required under the purchase contract. Home
order cancellations can result from a number of factors, including declines or slow appreciation in the market
value of homes, increases in the supply of homes available to be purchased, increased competition and use of
sales incentives by competitors, higher mortgage interest rates, homebuyers’ inability to sell their existing
homes, homebuyers’ inability to obtain suitable mortgage financing, including providing sufficient down
payments, and adverse changes in local, regional or national economic conditions. In these circumstances,
homebuyers may terminate their existing purchase contracts in order to negotiate for a lower price or because
they cannot, or will not, complete the purchase. Subsequently, the Clients and/or homebuilders may not be able
to resell land parcels and/or homes at attractive prices, or homebuilders may decline to purchase land parcels
or may terminate option contracts in connection with existing horizontal finance arrangements, each of which
could cause the Clients to incur substantial losses.

Products Liability. Home Warranty and Construction Defect Claims and other Litigation: The Clients and/or
homebuilders may be subject to home warranty, products liability and construction defect claims arising in the
ordinary course of business, in addition to other potentially significant lawsuits, arbitration proceedings and
other claims, including breach of contract claims, contractual disputes, personal injury claims and disputes
relating to defective title or property misdescription. Claims may occur on projects and developments and may
arise during a significant period of time after completion. Defects arising on a development attributable to the
Clients may lead to significant contractual or other liabilities. Such damages and expenses, to the extent that
they are not covered by insurance or redress against the homebuilder, contractors or subcontractors, could
cause the Clients to incur substantial losses. Subject to the limitations set forth in the Clients Governing
Documents, the general partner may require the limited partners to return distributions they have previously
received in order to satisfy such obligations or liabilities.

Health and Safety Incidents: Building sites are inherently dangerous and operating in the real estate industry
poses certain inherent health and safety risks. Any failure in health and safety performance may result in
penalties for non-compliance with relevant regulatory requirements or litigation, and a failure that results in a
major or significant health and safety incident is likely to be costly in terms of potential liabilities incurred as a
result. Such a failure could generate significant negative publicity and have a corresponding impact on the
Firm’s, the Clients’ and/or the homebuilder's reputation, its relationships with relevant regulatory agencies,
governmental authorities and local communities, and its ability to win new business.

Taxes or Government Fees: Increases in real estate taxes and other local government fees, such as development
or impact fees, fees imposed on developers to fund schools, open space, road improvements, and other public
improvements, and fees imposed on developers to provide low- and moderate-income housing, could increase
the Clients’ and/or homebuilders’ costs. In addition, increases in local real estate taxes could adversely affect
the purchasing decisions of potential homebuyers. In such cases, the Clients and/or homebuilders may not be
able to resell land parcels and/or homes at prices that recoup costs, or homebuilders may decline to purchase
land parcels or may terminate option contracts in connection with existing horizontal finance arrangements,
each of which could cause the Clients to incur substantial losses.

Lack of Operating Control of Investments. The day-to-day operations of certain investments in which the Clients
invest will be responsibility of the homebuilders that the Clients engages. Although the Firm will be responsible
for monitoring the performance of each investment and intends to invest in land parcels operated by strong
homebuilders, there can be no assurance that such homebuilders will be able to operate and develop the
underlying properties in accordance with the Firm’s business plans or the expectations of the Clients.

Misrepresentations or Fraud: The Clients faces the risk that either the information or the representations made
by counterparties in respect of the Clients’ investments may contain a material misrepresentation, omission or
mistake. Such inaccuracy or incompleteness may cause the Clients to inaccurately evaluate an investment
opportunity and may lead to substantial losses. The Clients will rely upon the accuracy and completeness of
information received from third-party service providers, if any, and the representations made by transaction
counterparties to the extent reasonable, but cannot guarantee such accuracy or completeness. In addition,
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investments in land parcels and new development projects could be more susceptible to irregular accounting
or other fraudulent practices. In the event of fraud by any transaction counterparties in connection with such
investments, the Clients may suffer a partial or total loss of capital invested in that investment. There can be no
assurance that any such losses will be offset by gains (if any) realized on the Clients’ other investments.

lliquid Investments: The Clients intend to invest in real estate investments that are subject to legal or other
restrictions on transfer or for which no liquid market exists. The market prices, if any, for such investments tend
to be volatile and may not be readily ascertainable and the Clients may not be able to sell them when it desires
to do so or to realize what it perceives to be their fair value in the event of a sale. The sale of restricted and
illiquid assets often requires more time and results in higher selling expenses than does the sale of assets eligible
for trading on national securities exchanges or in the over-the-counter markets. The Clients may not be able to
readily dispose of such illiquid investments and, in some cases, may be contractually prohibited from disposing
of such investments for a specified period of time. Thus, there can be no assurance as to the timing and amount
of distributions from the Clients and any distribution that would require either an in kind distribution or a forced
sale of illiquid investments at a price deemed unattractive by the Firm may occur at the end of the Client’s term.
To the extent any investments of the Clients cannot be sold prior to the termination of the Client, they may
ultimately be distributed in kind to the Limited Partners at termination. The investments so distributed may not
be readily marketable.

Leverage and Financing Risk: The Clients may leverage its investment portfolio if the Firm believes that the use
of leverage may enable the Clients to achieve a higher rate of return. In addition, the Clients may pledge its
assetsin order to borrow additional funds for investment purposes. The amount of borrowings which the Clients
may have outstanding at any time may be substantial in relation to its capital.

Loans generally may be obtained from financial institutions and will be secured by securities or other assets of
the Clients pledged to such institutions. Borrowing will tend to magnify the profits or losses of the Clients. The
level of interest rates at which the Clients can borrow will affect the operating results of the Clients. There are
also financing costs associated with leverage, and each leveraged investment will involve interest rate risk to
the extent that financing charges for such leveraged investment are based on a predetermined interest rate.

The Clients may also enter into a subscription credit facility with one or more lenders for the purpose of financing
investments or paying expenses on a short-term interim basis prior to the Clients’ receipt of capital
contributions.

Temporary Investments in Liquid Assets: The Clients may at times keep a portion of its assets in cash, cash
equivalents or other liquid assets, including, without limitation, currencies, bank deposits, certificates of deposit,
bankers acceptances, one or more short duration funds (including, without limitation, money market
instruments or investments in shares or units of money market funds) and/or government securities (both short-
term and long-term).  Limited Partners should be aware that such investments may produce a lower return
than other investments contemplated by the Clients and, therefore, may impact the overall performance of the
Clients. The fact that a portion of the Clients’ assets are held in cash or cash equivalents should not be taken as
an indication that the Clients has not fully invested all of its assets. Further, Limited Partners should not assume
that an investment in the Clients is less risky due to the fact that the Clients may, from time to time, hold a
significant portion of its assets in cash and cash equivalents.

Uncertain Exit Strategies: Due to the illiquid nature of some or all of the positions which the Clients may acquire,
the Firm is unable to predict with confidence what the exit strategy will ultimately be for any given position, or
that one will definitely be available. Exit strategies which appear to be viable when an investment is initiated
may be precluded by the time the investment is ready to be realized, due to economic, legal, political or other
factors.

Risks Upon Disposition of Investments: In connection with the disposition of an investment, the Clients may be
required to make representations about the business and financial affairs of the investment typical of those
made in connection with the sale of any business or may be responsible for the contents of disclosure documents
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under applicable securities laws. The Clients may also be required to indemnify the purchasers of such
investment or underwriters to the extent that any such representations or disclosure documents turn out to be
incorrect, inaccurate or misleading. These arrangements may result in contingent liabilities, which might
ultimately have to be funded by the Limited Partners.

The implementation of the Clients’ exit strategy, can be complex, may require a significant portion of the Firm’s
time and attention and may result in the Clients incurring significant costs whether or not such exit strategies
are ultimately successful. It is anticipated that it will take several years and possibly longer to exit the
investments. As a result, there is a significant risk that the Clients may be unable to realize its investment
objectives by sale or other disposition at attractive prices or will otherwise be unable to complete any exit
strategy, of the investments.

Catalyst-Driven Investing: Catalyst-driven investing involves buying or selling securities of companies that are
going through, or are expected to go through, substantial changes. Certain of the companies in which DW
invests are in transition, out of favor, financially leveraged or troubled, or potentially troubled, and may be or
have recently been involved in major strategic actions (for example, a merger or a tender offer), restructurings,
bankruptcy, or reorganization. Consequently, their securities are likely to be particularly risky investments. The
ability of these companies to pay their debts on schedule could be affected by adverse interest rate movements,
changes in the general economic climate, economic factors affecting a particular industry, or specific
developments within the companies. Catalyst-driven investing requires making predictions about the likelihood
that an event will occur and the impact such event will have on the value of a company’s securities. If the event
fails to occur or its effect was not foreseen, losses can result. For example, a company’s adoption of new
business strategies, completion of asset dispositions or debt reduction programs may not be valued as highly
by the market as anticipated, resulting in losses. In addition, a company may announce a plan of restructuring
which promises to enhance value and fail to implement it, which would also result in losses to investors. In
liguidations and other forms of corporate reorganizations, the risk exists that the reorganization would be
unsuccessful, delayed, or result in a distribution of cash or a new security, the value of which would be less than
what DW originally paid for it. The inherently speculative nature of catalyst-driven investing leads to fluctuating
investment results from one period to the next. Accordingly, the results of a particular period will not necessarily
be indicative of results that DW expects to obtain in future periods.

Corporate Bonds: DW invests in corporate bonds and their derivatives. Corporate bonds generally provide
periodic interest payments and the eventual return of the principal at the end of the term. The values of
corporate bonds and their derivatives, like other credit-based securities, change in response to interest rate
fluctuations and the market’s perception of an issuer’s ability to satisfy its debt obligations. Corporate bonds
are also subject to the risk that the issuer may be unable to make interest or principal payments on its
obligations. DW invests in corporate bonds with investment grade ratings and with below-investment grade
ratings, as well as “distressed” corporate bonds and bonds of companies emerging from restructuring, all of
which are discussed in greater detail below.

Credit Default Swaps: Credit default swaps are a component of DW’s investment strategy. A credit default
swap is a contract between two parties under which they agree to isolate and separately trade the credit risk of
at least one third-party entity. The buyer of a credit default swap receives credit protection, and the seller of
the swap guarantees the creditworthiness of the third-party entity. DW may enter into credit default swaps
with respect to corporate debt, mortgage-backed securities, asset-backed securities or indices referencing
portfolios of these securities. The market for credit default swaps is unregulated, and contracts may be
frequently traded so that the identities of the ultimate obligors are not clear. It is also possible that the
counterparty may not have the financial strength to abide by the contract’s provisions. Many credit default
swap transactions are leveraged, and a widespread downturn in the market could prevent risk-buyers from
paying their obligations and lead to widespread defaults.

High Yield, Low-Rated or Unrated Securities: Debt securities (including bonds) in which DW invests on behalf
of the Clients may or may not be rated by credit rating agencies. If they are rated, their ratings range from the
very highest to the very lowest. Bonds with ratings below investment grade are sometimes colloquially called
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junk bonds. Securities rated below investment grade can provide a yield that is significantly higher than that of
investment grade securities, but they are quite speculative. Lower-rated instruments include debt securities
that are in default and debt securities of insolvent issuers. The rating that a credit rating agency assigns to a
security does not reflect an assessment of the volatility of the security’s market value or the liquidity of an
investment in the security. The values of lower-rated securities (including unrated securities of comparable
quality) generally fluctuate more than those of higher-rated securities because investors generally believe that
there are greater risks associated with them. In addition, the lower rating reflects a greater possibility that the
financial condition of the issuer, adverse changes in general economic conditions, or an unanticipated rise in
interest rates may impair the ability of the issuer to make payments of principal and interest. These factors make
the values of below investment-grade securities more volatile and could limit DW’s ability to sell the securities
at prices approximating DW’s internal valuation of them. In general, the market for lower-rated or unrated
securities is smaller and less active than that for higher-rated securities, which can adversely affect DW’s ability
to sell these securities at favorable prices. In addition, the market prices of lower-rated securities are likely to
be more volatile because: (1) an economic downturn or increased interest rates may have a more significant
effect on the vield, price and potential for default; (2) past legislation has limited (and future legislation may
further limit) investment by certain institutions in lower-rated securities or the tax deductibility of the interest
by the issuer, which may adversely affect the value of the securities; and (3) it may be difficult to obtain
information about financially or operationally troubled issuers. DW will not necessarily dispose of a security
when its rating is reduced below its rating at the time of purchase.

Distressed Debt and Securities: Distressed debt refers to bonds and other forms of securities issued by a
company that is undergoing bankruptcy or reorganization or is likely to do so in the near future. As discussed
above, distressed bonds will often have low ratings. The debt securities of distressed corporations are
sometimes overly discounted by the market, as risk adverse investors tend to sell securities due to an actual or
potential bankruptcy filing. These situations can create attractive buying opportunities for investors specializing
in valuing distressed securities. DW purchases these instruments on behalf of its Clients with the anticipation
that the company will emerge from its financial difficulties and become profitable again. In the interim, the
purchase of the equity or debt may allow the shareholders or bondholders to participate actively in the process
of reorganizing the company as it attempts to position itself for a return to profitability. The risk of investing in
distressed debt and securities is that the subject company’s projected performance never takes place. When
this is the case, the securities that DW buys on behalf of its Clients may become worth less than the amount
initially paid for them, resulting in a loss. In addition, when investing in distressed debt, the amount and timing
of payments, if any, by the debtor can be uncertain. Receiving late or incomplete loan payments can adversely
affect Client returns. DW may participate more actively in the affairs of a distressed issuer than is typical of
investors. A heightened level of involvement may make DW or its Clients more vulnerable to litigation risks or
prevent them from being able to sell their securities at certain times.

Post-Reorganization Securities: Investing in securities issued by companies that have just experienced a
reorganization may entail a higher degree of risk than investing in securities of companies that have not
undergone a reorganization or restructuring. Specifically, post-reorganization securities may be subject to
heavy selling and/or downward pricing pressure after completing a reorganization or restructuring. If DW'’s
expected outcome of a reorganization or restructuring proves incorrect, the Clients can experience losses.

Collateralized Debt Obligations: Generally, collateralized debt obligations (“CDOs”) are limited recourse
obligations of the CDO issuer linked to the performance of an underlying pool of debt instruments held as
collateral by the CDO issuer. CDO pools are split into different risk classes, or tranches, with senior tranches
being the least risky and junior tranches being the most risky. Interest and principal payments are made in order
of seniority, so that junior tranches cost less and get paid more to compensate for additional risk. DW may
invest in CDOs backed by a pool of debt instruments and derivatives on debt instruments and may also trade in
a wide range of other CDO products, including, without limitation, high yield CDOs, CDOs of CDOs and CDOs of
asset-backed securities. CDO security holders only receive payment when the underlying borrowers make
payments; otherwise the holders have no other recourse against the pool. Consequently, if distributions or
proceeds from the collateral are insufficient to make such payment, no other assets will be available for the
payment of such deficiency. CDOs often consist of concentrated portfolios of assets. The concentration of
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collateral in any one obligor will subject the Clients to a greater degree of risk with respect to the default of such
obligor, and the concentration of collateral in any one industry or geographic region will subject Clients to a
greater degree of risk with respect to economic downturns relating to such industry or region. The value of
CDOs generally fluctuates with, among other things, the financial condition of the borrowers of the underlying
assets, general economic conditions, the condition of certain financial markets, political events, developments
or trends in any particular industry, and changes in interest rates. Finally, the underlying obligations that form
CDOs are often given poor ratings by credit rating agencies. The lower ratings, as previously explained, reflect
a greater possibility that adverse changes in an obligor’'s financial condition and/or in general economic
conditions could affect the obligor’s ability to make payments of principal or interest.

Bank and Participation Loans: DW may invest in bank loans and participation loans on behalf of its Clients.
Participation loans are large loans made by multiple lenders to a single borrower. These positions may be illiquid
and difficult to value. In addition, DW may come into possession of material non-public information relating to
the borrower, which would prevent the Clients from trading in any of the borrower’s securities. When investing
in loans, there is always a risk that the borrower may default, but investing in these loans involves additional
unigue risks such as: (1) lender-liability claims, which are claims under which borrowers allege that their lenders
are not treating them fairly; (2) environmental liabilities that may arise with respect to collateral securing the
loans; (3) limitations on Clients’ abilities to enforce their rights with respect to participation loans; and (4) the
possible invalidation of an investment transaction as a fraudulent conveyance to defer, hinder or defraud
creditors under creditors’ rights laws. The Clients will generally bear the costs of successful claims by third
parties that arise from these and other risks. Because of the private syndication of loans and the unigue and
customized nature of loan agreements and the confidential information about the borrower that they contain,
loans are not as easily purchased or sold as publicly traded securities. However, as the secondary market for
loans continues to grow, new loans are increasingly adopting standardized documentation to facilitate trading.
This may improve loan market liquidity. Nevertheless, there can be no assurance that future levels of supply
and demand in loan trading will provide an adequate degree of liquidity or that the current level of liquidity will
continue.

Convertible Bonds: Convertible bonds are bonds that can be converted into or exchanged for a specified
amount of common stock of the same or a different issuer within a particular period of time at a specified price
or formula. The holder of a convertible bond typically receives interest or a dividend until the security matures
or is converted or exchanged. Convertible bonds are unique in that they generally: (1) have higher yields than
common stocks, but lower yields than comparable non-convertible securities; (2) are less subject to fluctuation
in value than the underlying security due to their fixed-income characteristics; and (3) provide potential for
capital appreciation if the market price of the underlying security increases. The value of a convertible security
is a function of its “investment value” and its “conversion” value. A convertible security’s investment value is
determined by its vield in comparison to yields of other securities of comparable maturity and quality that do
not have a conversion privilege. Changes in interest rates influence a convertible security’s investment value.
Investment values decline as interest rates increase and vice versa. Theissuer’s credit standing and other factors
may also affect the convertible security’s investment value. A convertible security’s conversion value is
determined by the market price of the underlying security. If the conversion value is low relative to the
investment value, then the investment value principally governs the price of the convertible security. As the
market price of the underlying security approaches or exceeds the conversion price, the conversion value will
increasingly influence the price of the convertible security. Convertible securities may be convertible only upon
the occurrence of certain contingencies. If the contingencies fail to occur, it could adversely affect DW'’s ability
to achieve its investment objective. Convertible bonds may be subject to redemption at the issuer’s option. If
a Client account holds a convertible bond that its issuer redeems, it could adversely affect DW’s ability to achieve
its investment objectives on behalf of the Clients.

Investing in Loans Generally: When investing in any type of loan, there is always the risk that a borrower made
a material misrepresentation or omission in the process of obtaining the loan. This inaccuracy or incompleteness
can adversely affect the valuation of the collateral underlying the loan and/or DW’s ability to perfect or
effectuate a lien on the collateral securing the loan.




Residential Mortgage-Backed Securities: Residential mortgage-backed securities are interests in packages of
mortgage loans backed by residential property. Holders of residential mortgage-backed securities bear various
risks, including credit, market, interest rate, structural and legal risks. Residential mortgage loans are the
borrowers’ obligations only and are not typically insured or guaranteed by any other person or entity. The rate
of default and losses on residential mortgage loans is affected by a number of factors, namely general economic
conditions and economic conditions in the area in which the property is located, the borrower’s equity in the
mortgaged property, and the borrower’s financial circumstances. If a residential mortgage loan defaults,
foreclosure may be a lengthy, difficult and expensive process. Furthermore, the market for defaulted residential
mortgage loans or foreclosed properties may be quite limited. At any one time, a portfolio of residential
mortgage-backed securities may be backed by loans with disproportionately large principal amounts secured
by properties in only a few states or regions. As a result, these loans may be more susceptible to geographic
risks - such as adverse economic conditions, adverse events affecting local industries, and natural hazards -
than would be the case for a package of mortgage loans having more diverse property locations.

Commercial Mortgage-Backed Securities: Commercial mortgage-backed securities are interests in packages of
mortgage loans that are backed by commercial property, such as apartments or retail shops. Typically,
mortgage loans on commercial properties are structured so that a substantial portion of the loan principal is
payable at maturity rather than during the course of the loan term. Thus, repayment of the loan principal often
depends on the future availability of financing and/or the asset’s future value and ability to be sold. If real estate
financing is unavailable at that time or borrowers are unwilling to refinance or dispose of encumbered property
to pay off the loans, the loans may default. Most commercial mortgage loans underlying mortgage-backed
securities are non-recourse obligations, which means that there is no recourse against the borrower’s assets
other than confiscating and selling the property in foreclosure. Foreclosure can be costly and delayed by
litigation or bankruptcy. Factors such as the property’s location, the legal status of title to the property, the
property’s physical condition and financial performance, environmental risks, and governmental disclosure
requirements with respect to the property’s condition may reduce the likelihood that a third party will purchase
the property at a foreclosure sale or pay a price sufficient to satisfy all of the borrower’s obligations. In addition,
the borrower may retain revenues from the underlying property or use the revenues to pay others. Generally,
diverted revenue cannot be recovered without a court-appointed receiver to control cash flow related to the
property.

Asset-Backed Securities: Asset-backed securities are securities backed by assets other than mortgages or other
mortgage-related assets. Credit card receivables, automobile and recreational vehicle loans, student loans,
equipment leases, commercial and industrial bank loans, home equity loans and lines of credit, manufactured
housing loans, royalty streams and various types of accounts receivable commonly support asset-backed
securities. Asset-backed securities present certain risks that are not presented by mortgage-backed securities.
Primarily, asset-backed securities do not have the benefit of the same security interest in the related collateral.
The risk of investing in asset-backed securities is ultimately dependent upon payment of consumer loans by the
debtor. Credit card receivables, for example, are generally unsecured and credit card debtors are entitled to the
protection of a number of state and federal consumer loan laws, many of which give debtors the right to set off
certain amounts owed on the credit cards, reducing their balance due. Additionally, the collateral supporting
asset-backed securities is usually of shorter maturity than mortgage loans and is less likely to experience
substantial prepayments. The value of an asset-backed security is affected by changes in the market’s
perception of the assets backing the security and the creditworthiness of the servicing agent for the loan pool,
the originator of the loans or the financial institution providing any credit enhancement, as well as by the
expiration or removal of any credit enhancement.

Margin Transactions: Sometimes DW engages in margin transactions on behalf of its Clients in order to increase
their buying power. Trading on margin is a form of leverage in which the Clients borrow from a broker to
purchase more securities than they otherwise would be able to with their initial cash investment. The securities
purchased on margin serve as collateral for the broker’s loan. Trading on margin is risky because, while it can
increase gains, it can also amplify losses and cause a Client to lose more than its initial investment. DW may
employ short-term margin borrowing, which can be especially risky. For example, should the collateralized
securities decline in value, a Client could be subject to a margin call, under which it must either deposit additional
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funds or securities with the broker or sell all or a portion of the pledged securities to compensate for the decline
in value. If the value of a Client’s assets suddenly drops, DW might not be able to liquidate the Client’s assets
quickly enough to satisfy its margin requirements.

Hedqging Transactions: DW often engages in hedging transactions on behalf of the Clients. Hedging techniques
aim to reduce a portfolio’s vulnerability to various risks by making trades intended to offset those risks. For
instance, if DW buys stock in a company, DW may also short the stock of a competitor company. DW may
hedge with instruments including, but not limited to, options, futures contracts, forward contracts, swaps, and
currencies. It may also engage in short selling, as described below. Hedging against a decline in the value of
certain portfolio positions does not eliminate fluctuations in the value of such positions or prevent losses if the
values of such positions decline, but rather establishes other positions designed to gain from those same
developments, thereby moderating the decline in the portfolio’s value. On the other hand, hedging transactions
also limit the opportunity for gain if the value of the portfolio position should increase. The success of a Client’s
hedging strategy is subject to DW'’s ability to correctly assess the degree of correlation between the
performance of the instruments used in the hedging strategy and the performance of the investments in the
portfolio being hedged. DW may not anticipate all risks, it may choose not to hedge against certain risks, it may
not choose the right variable to hedge against, and certain risks cannot be hedged.

Futures: A future, also known as a futures contract, is a contractual agreement to buy or sell a particular
commodity or financial instrument at a pre-determined price in the future. DW may also purchase and sell
futures contracts based on major stock indices, such as the S&P 500. A stock index fluctuates with changes in
the market values of the stocks included in the index. Accordingly, the success of futures on stock indices is
subject to DW’s ability to correctly predict movements in the direction of the stock market generally or of a
particular industry or market segment. At times, futures may be illiquid because certain commodity exchanges
limit fluctuations in particular futures contract prices during a single day. Once the price of a futures contract
has increased or decreased by an amount equal to the daily limit, that contract cannot be traded unless traders
are willing to trade it within that limit. This could prevent DW from promptly selling unfavorable contracts and
thus would subject the Clients to substantial losses. An exchange or the CFTC may suspend trading or order
immediate liquidation or settlement in a particular contract. This could also prevent DW from promptly selling
unfavorable contracts.

Forwards: A forward, or a forward contract, is a contract between two parties to buy or sell an asset on a
specified future date at a price agreed upon at the time the contract is made. It is very similar to a futures
contract, except forward contracts are negotiated privately and are not traded on an exchange, and thus are
not subject to limitations on daily price moves. The secondary market for forwards is limited, so they may be
difficult to sell should they become unfavorable for DW’s Clients.

Options: DW buys and sells traditional equity stock options on behalf of its Clients and may also buy and sell
options on any of the instruments described in this section. There are certain risks associated with the sale and
purchase of options. DW may, on behalf of its Clients, invest in call and/or put options. Call options are the right
to buy a security at a certain price within a defined time period. Put options are the right to sell a security at a
certain price within a defined time period. A buyer of either type of option assumes the risk of losing its entire
investment in the option. A buyer of a call option risks losing its investment if the particular security does not
reach the designated price plus the cost of the option within the set time period. A buyer of a put option risks
losing its investment if the particular security does not decline enough to reach the designated price less the
cost of the option within the set time period. A writer of a put option risks significant loss as the value of the
particular security declines, and a writer of a call option risks unlimited loss as the value of the particular security
increases. DW may trade options over-the-counter instead of on an exchange. The risk of nonperformance by
opposing parties on over-the-counter options is typically greater than the risk of nonperformance on exchange-
traded options. Also, options traded over-the-counter are not subject to the same level of government
regulation as are exchange-traded instruments, and many of the protections afforded to participants in a
regulated environment may not be available in connection with over-the-counter transactions.
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Interest Rate Swaps: An interest rate swap is a bilateral contract under which the parties exchange interest rates
on a principal amount. The principal amount is never exchanged but is used to calculate each party’s interest
payments. For example, A pays B a fixed rate of interest on the principal and B pays A a variable rate of interest
on the principal. There is always the risk that interest rates will move in an unanticipated direction, which could
result in losses to DW'’s Clients. The risk also exists that the other party will default and be unable to complete
the contract, which would also result in losses.

Equity Securities: DW may buy equity securities, seeking to profit from both security selection and thematic
sector or market timing decisions. The value of these investments will generally vary with the issuer’s
performance and movements in the equity markets. Consequently, DW’s Clients may suffer losses if they
purchase equity instruments of issuers whose performance diverges from expectations or if equity markets
generally move in a downward direction and DW has not successfully hedged against such a move.

Loan Origination. The Clients participate in the structuring and origination of loans. From time to time, DW
offers participations in and/or assignments or sales of loans (or interests therein) that it has originated or
purchased on behalf of a Client to other DW Clients or non-affiliated entities. In determining the target amount
to allocate to a particular loan origination, DW will take into consideration the fact that it anticipates selling,
assigning or offering participations in such investment to third parties as described above. If DW is not
successful in offering such participations, assignments or sales to third parties, the originating Client will be
forced to hold such excess until such time as it can be disposed. This may result in a Client being overweighted
with respect to a particular loan.

Senior Loans: The Clients may invest directly in companies by means of senior loans. Senior loans are generally
incurred by the obligors thereunder in connection with highly leveraged transactions, often to finance internal
growth, acquisitions, mergers and/or stock purchases. The obligor under a leveraged loan often provides the
lenders thereunder with extensive information about its business, which is not generally available to the public.
Because of the provision of such confidential information, the unique and customized nature of a loan
agreement, and the private syndication of the loan, leveraged loans are generally not as easily resold as publicly
traded securities, and historically the trading volume in the loan market has been small relative to, for example,
the high vield bond market. In addition, the unigue nature of the loan documentation may involve a degree of
complexity in negotiating a secondary market purchase or sale which may not exist, for example, in the bond
market. There can be no assurance that future levels of supply and demand in loan trading will provide a
sufficient degree of liquidity in the market. Although any particular senior loan often will share features with
other loans and obligations of its type, its actual terms will have been a matter of negotiation and will thus be
unique. Any particular loan or obligation may contain terms that are not standard and that provide less
protection to creditors than might be expected, including in respect of covenants, events of default, security or
guarantees. Ultimate recovery rates for such loans are difficult to predict and no assurance can be given as to
the levels of default and/or recoveries that may apply to any senior loans purchased by the Clients. Recoveries
on senior loans will be affected by the particular circumstance of the borrower and its owners and creditors, its
assets and other factors and may also be affected by the different bankruptcy regimes applicable in different
jurisdictions and the enforceability of claims against obligors thereunder.

Mezzanine Loans: The Clients may invest in mezzanine loans, which are loans secured by one or more direct or
indirect ownership interests in a company, partnership or other entity owning, operating or controlling, directly
or through subsidiaries or affiliates, one or more underlying assets. Mezzanine loans are not secured by a lien
on the underlying real asset(s) and are thus structurally subordinate to creditors that are so secured and to
general creditors of the borrower entity, if any. Repayment of a mezzanine loan is dependent on the successful
operation of the underlying asset(s) and, therefore, is subject to similar considerations and risks. In certain cases,
the ownership interests securing the mezzanine loans acquired in the future may represent only partial interests
in the relevant entity and may not control that entity or the underlying asset(s) and may limit the ability of the
holder of such mezzanine loan to fully realize on such ownership interests. Mezzanine loans may also involve
certain additional considerations and risks. For example, the terms of mezzanine loans may restrict transfer of
the interests securing such loans (including an involuntary transfer upon foreclosure) or may require the consent
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of the senior lender or other members or partners of or equity holders in the related company or may otherwise
prohibit a change of control of the related company. Those and other limitations on realization on the underlying
asset(s) or the practical limitations on the availability and effectiveness of such a remedy may affect the
likelihood of repayment in the event of a default.

Short-Term Debt: Client assets not being utilized to effectuate the above strategies may be held in custody or
placed in money market instruments, such as U.S. treasury bills and short-term certificates of deposit. Money
market instruments typically do not carry much risk of loss; however, their potential for gain is negligible in
comparison to the strategies discussed above.

Short Selling: DW sells securities short on behalf of the Clients. Short selling involves trading on margin and
accordingly can involve greater risk than investments based on a long position. Theoretically, securities sold
short are subject to unlimited risk of loss because there is no limit on the price that a security may appreciate
before the short position is closed. There can be no guarantee that securities necessary to cover a short position
will be available for purchase. Purchasing securities to close out a short position can itself cause the price of the
relevant securities to rise further, thereby exacerbating the loss. In addition, if a sufficient number of market
participants have entered into a short position, the short position may not react in the same way as a security
would with no or limited short interest. In the event of a market downturn, the short position may therefore not
provide the investment return that DW expected. There is also a risk that the securities borrowed in connection
with a short sale must be returned to the lender of such securities on short notice. If a request for the return of
borrowed securities occurs at a time when other short sellers of the securities are receiving similar requests, a
short squeeze can occur, and it may be necessary to replace borrowed securities previously sold short with
purchases on the open market at a disadvantageous time, possibly at prices significantly in excess of the
proceeds received from originally selling the securities short. Although DW may utilize short selling as a hedging
technique, short selling may also be used for speculative purposes.

Global Securities: DW makes investments outside of the United States on behalf of the Clients. Global investing
involves certain risk factors not typically associated with domestic investing, such as fluctuation between
exchange rates and currency conversion costs. DW’s investment theses may be successful in the relevant local
currency, vet its Clients may nevertheless suffer losses in terms of U.S. dollars if currencies move in ways that
DW does not anticipate. In addition, there may be less information available regarding global investments
because companies and governments in other countries are subject to different standards of accounting,
auditing and financial reporting than companies and governments in the U.S. There also might be a greater risk
of political, social or economic instability and the possibility that withholding or other taxes may be imposed on
Client income. DW also has less familiarity with legal systems in other countries.

Item 9. Disciplinary Information

There are no legal or disciplinary events that DW believes are material to its Clients’ or prospective clients’
evaluation of its advisory business or the integrity of its management.

Item 10. Other Financial Industry Activities and Affiliations

(A) Broker-Dealer.

Neither DW nor any of its directors, officers or principals are registered as a broker-dealer or a representative of
a broker-dealer or has an application pending to register as a broker-dealer or a registered representative of a
broker-dealer.

(B) Commodity Pool Operator.

DW is exempt from registration as a Commodity Pool Operator under CFTC Regulation 4.13(a)(3) and as a

Commodity Trading Adviser under CFTC Regulation 4.14(a)(5) .

-235-



(®) Affiliations and Other Relationships/Arrangements.

Neither DW nor any of its directors, officers or principals have affiliations with any of the following related
persons that are material to DW’s advisory business or to the Clients: (1) a broker-dealer, municipal securities
dealer or government securities dealer or broker; (2) an investment company or other pooled investment
vehicle; (3) another investment adviser or financial planner; (4) a futures commissions merchant, CPO or CTA;
(5) a banking or thrift institution; (6) an accountant or accounting firm; (7) a lawyer or law firm; (8) an insurance
company or agency; (9) a pension consultant; (10) a real estate broker or dealer; or (11) a sponsor or syndicator
of limited partnerships.

As noted in Item 4 above, DW GP, DW Domain GP, and DW CMBS GP serve as the general partners for the DW
Funds. Each entity is primarily owned and controlled by David Warren. DW GP, DW Domain GP, DW CMBS GP,
and DW Il have together with DW filed a single Form ADV in reliance on the SEC’s no-action letter issued to the
American Bar Association, Business Law Section dated December 8, 2005.

Note that DW employees sometimes serve as officers, advisors, or directors (or in comparable management
functions) for portfolio companies in which the Clients invest. DW employees may also serve on creditor
committees of companies in which the Clients invest. DW employees do not receive compensation from the
relevant companies in connection with these roles. However, DW and its Clients may, under certain
circumstances, be prohibited from engaging in transactions with respect to the debt or equity of such companies
for a period of time, which can have an adverse effect on the Clients.

A DW affiliate ("Domain Servicing”) provides asset administration services to certain homebuilder finance
portfolio companies, which are partially owned by certain advisory Clients. Domain Servicing receives a servicing
fee for servicing the homebuilder finance portfolio of assets. Due to the specialized nature of the services
required, the Firm believes the Domain Servicing is best positioned to provide higher quality servicing at a lower
cost and with greater efficiency than a third party. In making the determination to use Domain Servicing, as
opposed to an unrelated servicer, DW is subject to a conflict of interest because DW’s owners could financially
benefit from the servicing fees paid by the Clients to Domain Servicing. DW may reimburse advisory Clients
(e.g., waive management fees) with respect to certain servicing fees paid to Domain Servicing by the advisory
Clients in accordance with the governing documents of the DW Client (e.g., the investment management
agreement or limited partnership agreement).

D) Selecting Other Investment Advisers.
DW does not recommend or select other investment advisers for its Clients.

Item 11. Code of Ethics, Participation or Interest in Client Transactions and Personal Trading

(A) Code of Ethics.

DW has adopted a Code of Ethics (the “Code”) pursuant to Rule 204A-1 of the Investment Advisers Act of 1940.
DW’s Code is designed to promote compliance with legal and regulatory requirements and ensure that DW and
its employees conduct themselves a manner consistent with DW’s fiduciary duty to its Clients.

A copy of the Code, and any amendments thereto, is provided to all employees upon hire and annually
thereafter. Employees are required to acknowledge in writing that they have received, read, and understand
the Code and will abide by it.

The Code governs key areas in which conflicts of interest may arise between DW and/or its employees and the
Clients. Such areas include personal trading, insider trading, gifts and entertainment, outside business activities,
and political and certain charitable contributions. The Code also describes DW’s duty to supervise the actions
of its employees, and it requires any person who is concerned about possible violations of federal securities laws,
the Code, or DW's compliance manual to report such concerns to DW’s General Counsel/CCO or the relevant
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governmental, regulatory, or self-regulatory organization. Retaliation against any employee or other supervised
person who reports such a concern is strictly prohibited.

DW employees must obtain written pre-approval from the CCO or his designee before trading in certain
securities for their personal accounts or the accounts of members of their household.2 DW’s CCO may refuse
toapprove any proposed transaction for any reason, particularly if the transaction may pose a potential or actual
conflict of interest with any of the Clients. Generally, DW employees may not effect transactions in securities
for their own accounts, or for accounts in which they have an interest or control, if such securities are
simultaneously contemplated for purchase or sale for Client accounts or are already held in Client accounts. If
DW’s CCO decides to approve an employee’s personal trade of securities held by the Clients (or securities
related to those held by the Clients), then DW’s CCO may require that the employee hold the securities for as
long as DW’s Clients hold the securities. The CCO may also require that an employee unwind his or her personal
trades. Finally, if an employee receives approval to trade in the same securities in which DW is investing for its
Clients, he or she must trade the securities in the same direction as DW is investing for its Clients and may do so
only after its Clients have established their desired positions. Employees may not time their personal trades to
precede orders of the same or similar securities that DW is placing for its Clients, nor should their trading activity
be so frequent as to conflict with their ability to fulfill their responsibilities. The CCO, in his sole discretion and
depending on the facts and circumstances of a given situation, may waive the trading requirements described
above. Employees’ personal securities holdings and transactions are monitored for compliance with the Code
via ComplySci. DW’s CCO or his designee monitors employee holdings and transactions to detect abusive
behavior. Any personal trading that appears abusive may result in further inquiry by DW’s CCO.

A copy of the Code is available to any Client or prospective Client upon request via:

DW Partners, LP

Attn: Chief Compliance Officer

590 Madison Ave, 13" Floor

New York, NY 10022

Email: DW.Compliance@DWPartners.com

DW may cross investments and/or cash between Client accounts (“Cross Trade”) if such cross is advantageous
for each participant. Subject to certain exceptions (for instance, in the context of subscription and redemptions,
loan sales and participations, certain debt financing transactions and fund-of-one transfers), the CCO must be
notified of any proposed Cross Trades between Client accounts and will provide written approval for each such
transaction. The CCO will not approve a proposed Cross Trade unless it is fair and equitable for all Clients
involved. The CCO’s Cross Trade approvals are retained by DW Compliance. All Cross Trades between Client
accounts in exchange-traded instruments will be effected through an unaffiliated broker-dealer or custodian,
and DW will instruct the broker-dealer(s) and/or custodian(s) to cross the assets at the midpoint between the
current national best bid and offer or closing price on the relevant trading day, as appropriate given available
information and the relevant instrument’s liquidity. For Cross Trades in manager-marked positions (including
private investments), DW will seek independent third-party review of and support for the asset’s valuation and
will effect the trade within the pricing range that is provided. Any transaction costs will be divided equally
between the participants.

Item 12. Brokerage Practices

(A) Best Execution.

DW trades securities in a manner that is fair to each of its Clients and exercises diligence and care throughout
the trading process. As part of DW’s fiduciary duty to its Clients, DW has an obligation to seek “best execution”
for Client trades. Best execution should result in the best qualitative execution, not necessarily the lowest

2 Trade pre-approval is required for securities listed on DW's restricted list, initial public offerings and private placements.
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possible commission cost. In selecting broker-dealers and determining the reasonableness of their commissions
for Client transactions, DW takes into account factors including, but not limited to:

Net price to Client;

Market impact;

Expertise in particular markets;
|deas provided;

Quality of research;
Confidentiality of trading activity;
Willingness and terms to finance;
Counterparty exposure;

Financial condition;

Venues in which a broker-dealer can trade; and
Execution speed (if relevant).

DW’s best execution committee that meets periodically to review execution quality of its various investment
strategies. If DW determines, in good faith, that any broker or dealer charges are reasonable in relation to the
value of services that DW and its Clients receive, DW’s Clients may pay commissions or other transaction
charges that are greater than those charged by another broker or dealer.

(B) Research and “Soft Dollars.”

DW does not currently use soft dollars. If DW decides to use soft dollar arrangements in the future, it will do so
pursuant to the "safe harbor" provided by Section 28(e) of the Securities Exchange Act of 1934, as amended.

Should DW choose to use soft dollars in the future, it could create a conflict of interest between DW and the
Clients. The availability of soft dollar benefits could influence DW’s broker selection based on DW'’s interest in
receiving the broker’s products and services rather than the Clients’ interest in receiving the best possible
execution prices. This could cause the Clients to pay higher brokerage fees than they otherwise would. To the
extent that DW could acquire these products and services without expending its own resources, the use of soft
dollar benefits could increase DW’s profitability.

(®) Capital Introduction Events.

DW employees occasionally participate in capital introduction events that are hosted by brokerage firms in
order to introduce investment advisers to potential investors. Capital introduction events present a conflict of
interest with respect to broker selection, as it can be in DW’s interest to select brokers based on investor referrals
and it is in the Clients’ interest to select brokers based on the most favorable execution parameters. No
compensation is paid by DW or the Clients in order to participate in capital introduction events or in connection
with investors introduced to the Firm during such events. DW does not commit to allocating a particular amount
of business to any broker based on participation in capital introduction events.

(D) Trade Aggregation and Allocation.

DW often makes investments that are appropriate for more than one of its Clients. In such circumstances, DW
may execute an aggregate trade, which DW allocates to Client accounts in a fair manner in accordance with its
written trade allocation policy. The specific allocation varies by instrument or deal type. Inputs may include any
of the following, as appropriate: strategy-level allocations set by the CIO, the current size of each Client, known
upcoming redemptions or other liquidity needs for each Client, current strategy exposure and capacity, and if
applicable, individual position limits.

Ultimately, Clients may benefit when DW aggregates trades if DW receives volume discounts on execution costs.
To avoid disadvantages to any Clients due to potential adverse price movements and optimize transaction
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pricing, it is DW'’s policy not to buy or sell the same securities for one Client account before doing so for another,
unless doing so is necessary because of disproportionate withdrawals from or influxes of capital into a particular
Client account.

B Trade Errors.

DW has processes in place that are designed to minimize mistakes made in executing trades. However, trade
errors do occur from time to time and may result in Client losses. If DW makes an error while placing a trade for
a Client, it will seek to correct the error promptly in @ manner that mitigates any losses. The Clients will retain
any gains associated with a trade error. The costs associated with trade errors that result in an aggregate loss
of less than $10,000 across Client accounts will be borne by the relevant Client(s). Costs associated with trade
errors that are $10,000 or more will be borne by the relevant Client(s) unless such error is the result of gross
negligence, willful misconduct, or fraud by DW, in which case DW will bear the cost of the error. DW’s Trade
Error Review Committee is responsible for determining if DW has satisfied its standard of care with respect to
trade errors of $10,000 or more. All trade errors must be reported to the CCO, and documentation regarding
all errors will be retained.

DW will not use soft dollars or commitments of future brokerage business to compensate any broker-dealer for
absorbing the cost of a trade error. However, to the extent that DW can demonstrate that a broker-dealer was
partly or entirely responsible for a trade error, that broker-dealer may be asked to bear part or all of the cost of
the error. The CCO will retain documentation showing the broker-dealer’s responsibility in the trade error file.

Item 13. Review of Accounts

DW’s ClIO and strategy heads continuously monitor and analyze the transactions, positions, and investment
levels of the Clients to ensure that they confirm with the investment objectives and guidelines that are stated in
the Client’s Governing Documents. The CIO meets frequently with strategy heads to discuss individual trades
and aggregate investment strategies. DW’s CCO also closely monitors trading activity.

DW prepares periodic investor commentaries, such as investor letters, portfolio reports, and portfolio summaries
(as appropriate), for its Clients. Such commentaries are distributed monthly or quarterly, depending on the
Client. All underlying DW Fund investors receive monthly statements. SMA holders and Sub-Advised Funds
receive statement and/or reporting as agreed upon with DW.

Item 14. Client Referrals and Other Compensation

DW receives Management Fees and Incentive Compensation, as described in Item 5 and Domain Servicing
receives a servicing fee, as described in Item 10. Neither DW nor any of its employees receive any other
economic benefits from third parties in connection with the provision of advisory services to the Clients.

The Firm does not currently use placement agents.
Item 15. Custody

DW does not have physical or constructive custody of any Client funds or securities. However, under the
Custody Rule, DW is nevertheless deemed to have custody of DW Fund assets because it is able to deduct fees
from DW Fund accounts. Additionally, DW’s affiliates (specifically DW GP, DW Domain GP, and DW CMBS GP)
serve as general partner of the DW Funds that are organized as limited partnerships. In order to comply with
the Custody Rule, DW maintains funds and securities held by the DW Funds with qualified custodians. A public
accounting firm audits the DW Funds annually, and DW distributes audited financial statements to investors in
the DW Funds annually within 120 days of fiscal year-end. DW does not have custody in connection with the
Sub-Advised Funds and the SMAs.
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Item 16. Investment Discretion

As noted in Item 4, DW has discretionary authority to manage the Clients’ investment portfolios. By entering
into investment management agreements with DW, the Clients give DW complete authority to manage their
assets in accordance with their investment objectives. Despite this broad authority, DW is committed to
adhering to the investment objectives set forth in each Client’s Governing Documents.

Item 17. Voting Client Securities

DW has authority to vote proxies in connection with investments in the DW Funds’ portfolios. In addition to
voting proxies for equity securities, DW at times votes on corporate actions such as restructurings, bankruptcy
reorganizations and mergers, and similar events related to the DW Funds’ other investments, including its debt
investments. DW votes each proxy in accordance with its fiduciary duty to the DW Funds. DW’s strategy heads
and CCO decide how the Firm will vote each proxy, seeking to vote in a manner that maximizes the value of
each DW Fund'’s assets and is in each DW Fund’s individual best interest. DW may abstain from voting a proxy
if DW determines that doing so is in the best interest of each relevant DW Fund.

In the event that there is an actual or potential material conflict of interest in connection with a proxy vote, DW’s
CCO will document such actual or potential conflict, consult with outside counsel or other third parties as
needed, and vote in a manner that is consistent with the best interests of each eligible DW Fund.

DW, its prime brokers, and its proxy voting service provider, as appropriate, maintain records of all of proxy
votes. Upon request, underlying DW Fund investors can obtain a copy of DW’s proxy voting policies and
procedures as well as records of proxies voted on behalf of the DW Funds.

Corbin Capital Partners, L.P. votes proxies on behalf of their respective Sub-Advised Funds.

The SMAs make private investments and therefore are not in a position to vote proxies. DW, as investment
advisor with full discretion over the SMAs, is authorized to make decisions regarding the ongoing management

of the SMAS’ private investments.

Iltem 18. Financial Information

Under no current circumstances will DW require or accept fees in advance of services rendered.

DW is not aware of any financial condition that is likely to impair its ability to meet contractual commitments to
its Clients.

DW has never been the subject of a bankruptcy petition.

Item 19. Requirements for State-Registered Advisers

DW is not a state registered adviser.
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