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This brochure provides information about the qualifications and business practices of
Macquarie Credit Investment Management Inc. (“MCIMI 7, “us” or “we”). If you have any
guestions about the contents of this brochure, plea contact us at (212) 231-1000 or by
email at nexusnotices@macquarie.com. The informatioin this brochure has not been
approved or verified by the United States Securitie and Exchange Commissioff'SEC") or
by any state securities authority. Registration agan investment adviser does not imply any
level of skill or training. Additional information about MCIMI is available on the SEC'’s
website atwww.adviserinfo.sec.gov



Item 2 — Material Changes

This amendment to Part 2A of Form ADV updates MCé&Mirior filing made on July 16, 2012.
This update is being filed in connection with thewrge in MCIMI’s registration status from a
newly formed adviser to a large advisory firm. NW'k business has not materially changed

since the prior filing.
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Item 4 — Advisory Business

MCIMI was formed as a Delaware corporation in Faloyl?012, and is indirectly wholly-owned
by Macquarie Group Limited (“MGL”"), a publicly trad company listed on the Australian
Securities Exchange (“ASX”) (ASX: MQG AU). As uséeérein, “Macquarie Group” refers to
MGL and its affiliates and subsidiaries worldwide.

MCIMI operates as an investment management compéigh, as of the date hereof, provides
investment management services to a single mastelef fund structure which is funded
principally by proprietary capital invested by asidiary of the Macquarie Group. Interests in
this master-feeder structure will be offered sol@ysophisticated investors. Such fund, and
other private investment funds that may be mandgetCIMI in the future, are collectively
referred to herein as the “Funds”. In additidns iexpected that MCIMI may serve in the future
as an investment adviser to one or more specigloger vehicles that issue collateralized loan
obligations (each, a “CLO”). MCIMI may also servethe future as an investment adviser to
one or more institutional investors’ separately aged accounts (each, a “Separate Account”) or
real estate investment trusts or other similar esthte finance entities (each, a “Real Estate
SPV”). Such Funds, CLOs, Separate Accounts andl Btate SPVs are referred to herein as
“Clients”. The investors in each Fund are herefemred to as “Fund Investors”.

We provide advice to Clients regarding: (i) loarfsaay kind, which may include, without
limitation, investment grade, below investment gradr unrated, senior, subordinate or
mezzanine, unsecured or secured, syndicated orndicsyed; (i) participations in loans
(including pari passu, senior and subordinatedigyaations); (iii) bonds (including, without
limitation, corporate, municipal and sovereign b&nof any kind, including, without limitation,
investment grade, below investment grade (“highejieor “junk™) or unrated, senior,
subordinate or mezzanine, unsecured or securederdne, exchangeable or neither; (iv) fixed
income investments constituting, backed by, or espnting an interest in, consumer debt
payment obligations and other receivables (consuarecommercial) and financial assets
(including, without limitation, asset-backed setisg and mortgage-backed securities); (v) credit
default swaps (including, without limitation, corpte, loan, sovereign, asset-backed and
municipal bond credit default swaps), total retwswaps, put and call options and other
derivatives relating to fixed income and other stweents, whether structured, over-the-counter
or otherwise; (vi) futures, swaps, forwards, opsi@md other derivative contracts or instruments,
including, without limitation, single-name equitgredit index and equity index options; (vii)
investments, including equity and debt investmeimsother entities that make fixed income
investments, including leveraged vehicles thatudsssecurities commonly known as
“collateralized bond obligations”, “collateralizedebt obligations” or *“collateralized loan
obligations” and warehouse facilities relating twe tforegoing and other entities, whether
leveraged or unleveraged; (viii) distressed andcigpesituation investments relating to the
foregoing, including any of the foregoing acquiiaddebt-for-equity swaps and other kinds of
transactions and trade claims; (ix) credit derwaindices; (x) single-name and index equities;
and (xi) cash or cash equivalents and other skart investments. We generally pursue long-
short relative value strategies focused on creditkets, though we may undertake a variety of
investment strategies. Such services may be pedwicth a discretionary or a non-discretionary
basis.



We may permit Clients to impose restrictions orirtaecounts with respect to: (1) the specific
types of investments or asset classes that weowillill not purchase for their accounts; (2) the
nature of the issuers of investments that we willwdl not purchase for their accounts (e.g.,
specific industries or sectors); (3) the risk geobf instruments we will or will not purchase for
their accounts; and/or (4) the risk profile of thetcounts as a whole. Such restrictions may be
implemented via an agreement between such Cliamdsua. While such Clients may as a
consequence be afforded certain rights that araffmtded to Fund Investors that invest in any
Fund with similar investment objectives, we do believe such agreements would be prejudicial
to the rights of such other Fund or Fund Investors.

We do not participate in wrap fee programs.

As of October 31, 2012, MCIMI had approximately $880,000 in assets under management,
which as of such date is entirely represented bgdgJarie Group’s proprietary investment and is
managed on a discretionary basis.

Item 5 — Fees and Compensation

MCIMI does not have a standard fee schedule. MGiMidrges a base management fee and a
performance or incentive fee for investment adyisarvices.

This base management fee is generally expressed pscentage of net asset value of an
account and is currently 2% per annum. AlthoughlMIiCexpects that the management fees
charged to its Clients in the future will be calteld in a similar manner, management fees may
also be based on gross or net assets and maydodatad utilizing cost, par value, fair market
value or other mutually agreed-upon measures. riiieagement fee is generally calculated
and debited from an account monthly in arrears.

We also receive a performance fee which is culyéttibo of the net capital appreciation above a
high-water mark of each sub-series of shares, sutyjecertain limitations. In the future, such
performance fees may also be calculated in resgewtt capital appreciation above a high-water
mark of each Fund Investor's investment in a Fuslich amount is generally calculated and
accrued monthly and paid on an annual basis or wpoedemption or withdrawal. The
performance-based fee will be charged in complianmith Rule 205-3 of the Investment
Advisers Act of 1940, as amended. Such performdeeemay be subject to a “high-water
mark” or loss carry-forward provision and/or may feyable only to the extent that a certain
minimum rate of return is achieved.

The terms governing management fees and incergagif respect of Funds will be set forth in
each Fund’s offering materials and other constitdecuments. For those Funds that are part of
a master-feeder structure, fees are typically pgithe respective master fund on behalf of the
feeder funds. The specific fee arrangements ipessof Separate Accounts, including the
amount, timing and basis of calculation, will betedtenined through negotiations with each
Client and documented in a written agreement.



Different series of interests in certain of the #&siroffered in the future may have materially
different terms, including terms regarding: (1)deharged; (2) minimum subscription amounts;
(3) withdrawal rights; and (4) investment options. accordance with the anticipated terms of
the Funds, we will be generally permitted to opew series for Funds that have different terms
than those currently being offered.

In addition, because we (or our affiliates, prirdsy or employees) may in the future invest in
certain of the Funds, we will participate alongsatber investors in the investments of those
Fundspro rata in accordance with our proportionate investmensuch Fund. Such affiliated
investors may be permitted to withdraw from the dsumore frequently than other investors and
may not be required to pay management fees andéeniive fees or may be subject to a
reduced fee schedule. Furthermore, in connectitmMCIMI's management of a CLO, one or
more Funds may acquire one or more tranches ofrisesufrom such CLO, in which case
MCIMI expects to waive all fees for the Funds asstecd with such investment, so that a Fund
will not incur two levels of compensation payments.

Generally, management fees will be paid by CliewwtsMCIMI pursuant to an investment
management agreement between the parties. Thentmssggement fee is typically deducted
from a Client’s assets. However, such fees magauksbe billed quarterly in advance.

Performance compensation is also payable by Clientund Investors at the time of any
withdrawal or redemption. MCIMI may waive or mogiiny such fees for affiliated Clients or
Fund Investors and employees.

Our fees in respect of the Funds are exclusiveedhim administrative and operating costs and
expenses, including, but not limited to, each Fardgal, accounting, administrative expenses,
auditing, tax preparation and other professiongleeses, directors and officers insurance, the
transaction expenses described below, filing feeb expenses, custodial fees, bank services
fees, the costs of printing and distributing peigéoahd annual reports and statements, expenses
related to updating Fund disclosure materials wngeof investment, regulatory and compliance
expenses relating to each Fund, including reguldibngs and reports directly relating to the
operations of each Fund that are required of MCévitl any related software and consulting
services, blue sky expenses, expenses paid teghitg vendors associated with each Fund’s
internal accounting systems, interest on any iretbi#ss and other borrowing charges, the costs
of brokerage services, each Funps rata share of its master fund’s operational expenséds an
each Fund'gro rata share of the operational expenses of any acausiehicles utilized in its
investment strategy. Each Fund also bears thenegpeaelated to its organization and the initial
offering of interests to Fund Investors, which mag amortized over a period of up to 60
months.

In connection with its trading activities, each Buwill bear transaction fees and costs in
connection with its investments and trading, ingslgdassignment fees, hedging costs, spreads,
mark-ups on securities, swaps and forwards, commyoulading related expenses, short
dividends, currency and other hedging costs, begercommissions (including options and
futures trades), third party pricing and valuatsanvices, interest expenses in respect of margin
accounts, repurchase agreements and other indestednd other similar costs and expenses.



Please refer to Item 12 for additional informatregarding the factors we consider in selecting
broker-dealers for Client transactions, and in wmhet@ng the reasonableness of their
compensation.

Expenses related to Separate Accounts will be atkac in accordance with each Separate
Account’s investment management agreement.

As noted above, certain management and performi@esemay be payable in advance, as set
forth in the relevant management agreement. Imection with a withdrawal or redemption, all
or a portion of such fees may be subject to a kfumeach case in accordance with the terms of
the relevant governing agreement.

Prospective Fund Investors must refer to the offering documents for each applicable Fund for
detailed information with respect to the fees associated with such Fund. The information
presented herein is intended as an illustrative description and is qualified in all respects by the
compl ete information contained in such offering documents.

Item 6 — Performance Based Fees and Side By Side Maement

As noted in Item 5 above, MCIMI currently receivastain performance-based fees — typically
20% of annual net capital appreciation above a-higter mark of each sub-series of shares in a
Fund — subject to certain limitations.

The receipt of a performance-based fee makes MGIMject to certain potential conflicts of
interest. For instance, the receipt of performaresed fees may motivate us to make
investments that are riskier or more speculativantive would make if we did not receive
performance-based fees, particularly if paymerguwh fee is subject to exceeding a hurdle rate
or high-water mark and the then current performasfca Fund is below any such applicable
hurdle or high-water mark.

MCIMI does not currently manage any Funds or Ciemhich are charged hourly or flat fees or
solely an asset-based fee.

MCIMI expects to manage multiple Clients in theulet which may have different, similar or
over-lapping investment objectives, including au®on similar investment assets. In certain
cases, the Macquarie Group may be a substantigdritgar entire owner of a Fund, particularly
in instances in which the Macquarie Group has pledia seed investment for such Fund. Such
circumstances could result in conflicts of interestietermining which Client will be allocated
which investment opportunities.

In order to address any conflicts which may arisesuch situations, MCIMI has adopted an
allocation policy to address the manner in whichegtment opportunities will be allocated to
each Client. Due to potentially differing limitatis, strategies and objectives of each Client and
other relevant factors, there may be differencesranthe investments allocated to each Client.



Item 7 — Types of Clients

MCIMI currently provides advice to a single maskeeder fund structure and may in the future
provide investment advice to other Funds, Sepafamounts, CLOs and Real Estate SPVs.
With respect to prospective U.S. investors in thds and CLOs, MCIMI seeks investments
from high net worth individuals, investment compmi corporations and other institutional
investors. The minimum initial investment is geallgr $5,000,000 and is limited to investors
which are both “accredited investors” as define®ute 501(a) of Regulation D of the Securities
Act of 1933, as amended, and “qualified purchas@ns*knowledgeable employees”) as defined
in the Investment Company Act of 1940, as amendéand Investors will also be required to
complete a subscription agreement and related iQuesire designed to establish their
investment sophistication. MCIMI may in its disitoa waive the minimum investment amount
for certain Fund Investors, including affiliatedvestors. MCIMI may impose additional

restrictions on prospective investors which arelh@&. persons.

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

MCIMI follows a multi-strategy approach to investmiemanagement, based on fundamental
research. MCIMI takes long and short positiona variety of securities and derivatives, with a
focus on credit markets. MCIMI will invest in camate bonds and other fixed income
securities, syndicated bank loans, credit deriestifboth index and single-name), securitized
products including mortgage-backed securities,atealized loan obligations and other asset-
backed securities, equities, options, interest sataps and other derivatives, securities, loans
and investments. MCIMI attempts to identify relativalue investment opportunities and will
pursue a number of different investment strategi@®rmed by its view on macro-economic
factors.

As part of its investment process, MCIMI monitots investment strategy via its Investment
Risk Committee (“IRC”). The IRC is comprised of MMI's Chief Executive Officer and Chief
Risk Officer. The IRC generally meets formallyledst once per week and informally on a day-
to-day basis, to discuss overall market themestfgdior positioning, capital allocation, and
investment opportunities across strategies. THe WRI review the senior portfolio managers’
trading activity and may make strategic tradingoremendations. Given the broad discretion of
the IRC to allocate among asset classes and trathaiggies, it is expected that the composition
of trading portfolios will vary over time given thevestment opportunities which may be
available during any period. The IRC’s oversigkgponsibilities are designed to extend both to
the review of activities and strategies acrossowariClients broadly and to the review and
allocation of investments for a single Client.

MCIMI's portfolio managers make trading decisiomsladentify trading opportunities primarily
by performing fundamental credit analysis (bothhwiespect to individual credits and across
sectors), including a review of a company’s capstalicture, cash flows and the likelihood of
various events and corporate actions occurringe gdrtfolio managers also generally consider
pricing technicals in the credit markets, priceatienships among asset classes and market
segments and macroeconomic viewpoints on intelstsr political risks and other similar



factors. The portfolio managers will also consitter expected risk profile of any investment,

including its expected liquidity and volatility.n Icertain circumstances, the portfolio managers
may identify and seek to capitalize on short-terading opportunities which may involve less

fundamental analysis than a longer-term position.

The portfolio managers are subject to a specifietdo$ internal credit and market risk limits
(“Internal Limits”) that are used to monitor theictivity. Among other risks, the Internal Limits
may monitor and constrain the following:

= Approved Products;

= Approved Currency and Country;

= Credit Risk;

= Basis Risk;

= Interest Rate Risk;

» Recovery Risk;

= Sector Risk; and

» Individual Security and Issuer Concentration.

The calculations of the risks involve multiple pebations (e.g. parallel and inversion /
steepening) of the various risk parameters andi@sgned to ensure that risks are appropriately
measured. The risk management process is integthé day-to-day operations of the portfolio
management process and trading positions are meditto assure compliance with the
established framework. Internal Limits constithird limits for the portfolio managers, with
any exceptions requiring IRC approval. If approsahot sought and obtained and a limit is
exceeded, the position must be brought back withiits promptly. There can be no assurance,
however, that this risk framework will work as dgsd or be effective in limiting portfolio
losses. MCIMI's investment strategies may be frttonstrained by general Macquarie Group
capital risk limitations, as described below.

The following chart identifies the primary investmetrategies employed by MICMI:

Trading Strategy —
Corporate Debt

Description

Maturity Matched Basis Buy bonds and buy CDS that matures at the nextlatdn
date after the bond maturity.

Non-Standard Basis Buy bonds and buy CDS to a call date or some other
relevant hedge date.

Secured/Unsecured Basis Buy secured bonds and buy unsecured CDS with a
fundamentally-obtained hedge ratio.

Curve Trades In a given credit, buy CDS to one date and sell G&
different date to take advantage of curve mispgcin



across tenors.

Relative Value Trades Long one credit vs. shorting another credit or editr
derivative index to express richness or cheapnéss o
security.

New Issues Identify new issues that we believe are undervaloed

mispriced by the market.

Capital Structure Long or short different parts of an issuer's cdpita
Arbitrage structure.
Event Driven Trades Outright long or shorts based on perceived catalygst

fundamental events.

Trading Strategy — Description

Securitized Debt

ABS Long one securitized bond vs. shorting a CDS aredit
derivative index

CLO Long one securitized bond vs. shorting a CDS, dicre
derivative index, or out-of-the money put options

MBS / CDO Relative value trades: Long one securitized bond vs
shorting a CDS, a credit derivative index, or ofithe
money put options

Basis Trade: Buy one wrapped bond vs. CDS on gklate
monoline insurance company

Relative value trades in credit derivative indickeng
one ABX/CMBX tranche vs. another ABX/CMBX
tranche

Investing in securities involves the risk of losgluding the entire amount of one’s investment,
and any Client must be prepared to bear such loS&ss Funds managed by MCIMI are suitable
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only for sophisticated investors who can bear isle of loss of their entire investment and have
no need for liquidity of their investment. The ppsrformance of a Fund or of MCIMI or its
personnel generally is not indicative of futureutes

All of the investments undertaken by MCIMI may deelin value and expose Clients to the risk
of loss. MCIMI does not make any representatioprovide any assurance that any investment
objective will be achieved or that a Client willtnoe exposed to a loss. Certain investment
strategies employed by MCIMI may carry additionaks. Among the material risks of
MCIMI's investment strategies to its future Cliemt® the following:

Liquidity of Investments MCIMI’s investment strategy may involve investme in securities
for which no liquid market exists or which are sadtjto legal or other restrictions on transfer.
MCIMI may be unable to sell such investments whesirgd or may only be able to do so at
disadvantageous prices. Accordingly, MCIMI's alilio respond to market movements may be
impaired and a Client may experience adverse pm@¥ements upon liquidation of its
investments. In addition, the ongoing valuation sofch investments may be subject to
considerable uncertainty if no readily availablerkea exists.

Hedging TransactionsThe success of a hedging strategy is subjddGtMI’s ability to assess
correctly the degree of correlation between thdoperance of the instruments used in the
hedging strategy and the performance of the invastsnn the portfolio being hedged. Since the
characteristics of many securities change as nmmgnge or time passes, the success of a
hedging strategy is also subject to MCIMI's abilityrecalculate, readjust, and execute hedges
continually and in an efficient and timely mannekVhile MCIMI may enter into hedging
transactions to seek to reduce risk, such tramsectnay result in a poorer overall performance
than if it had not engaged in any such hedgingstetions. For a variety of reasons, MCIMI
may not seek to establish a perfect correlatiowéen such hedging instruments and the risks
being hedged. Such imperfect correlation may prewd@IMI from achieving the intended
hedge result or expose a Client to greater ridkosd. In addition, MCIMI may not hedge a risk
inherent in an investment because a hedge mayenavdilable or may be too costly in light of
the likelihood of the possible risk actually ocdéong;, or because the risk simply was not
anticipated.

Counterparty Risk Most of the derivatives and securities marketsvhich MCIMI trades are
over-the-counter markets in which transactionseaeeuted with dealers in such products, rather
than on an exchange. Accordingly, a Client is actbjto the risk of the inability of a
counterparty (including prime brokers) to perfornthwespect to transactions, whether due to
insolvency, bankruptcy, trade disputes, liquiditplilems or other causes. Although we intend
only to enter into transactions with counterpartiest we believe to be creditworthy and we
attempt to reduce exposure by obtaining collaierappropriate cases, there can be no assurance
that a counterparty will not default and that Cleewill not sustain a loss on a transaction as a
result. In addition, the concentration of trangatd with a limited number of counterparties,
including prime brokers, could increase the pogitir such losses by Clients.

Volatility. The market value of certain Client account innesits may be volatile, and will
generally fluctuate due to a variety of factorst thge inherently difficult to predict, including,
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among other things, the macro business and econenviconment, specific developments or
trends within a company or in any particular indgsthe market's overall perception of risk,
general economic conditions, the condition of dertéinancial markets, domestic and
international economic and political events, prkwgicredit spreads, changes in prevailing
interest rates and the financial condition of ceuparties.

Leverage MCIMI may employ leverage for the purpose of ingkinvestments and to hedge
exposure to market and credit risk. The use okriege creates special risks and may
significantly increase a Client’s investment ridleverage creates an opportunity for greater
yield and total return but, at the same time, iases a Client’'s exposure to greater losses. To
obtain leverage, MCIMI may pledge securities onvjte other forms of security or assurance in
order to borrow additional funds for investmentgmsges. The term of the leverage may not
always match the term of the assets. The provilessch financing often have broad discretion
to reduce the amount of credit provided or to regaidditional collateral, which may require
MCIMI to sell assets at unexpected times. MCIMIynadso leverage investment returns with
the use of derivative instruments which are inhigydaveraged. The amount of borrowings or
exposure which may be outstanding at any time nealatge in relation to the capital available
to a Client account.

Financial Model Risk Certain of MCIMI's investment strategies requine use of quantitative
and qualitative valuation models developed by MCHdIlevaluate investment opportunities.
Such models are necessarily limited to a fixedb$é&ctors and inputs. As market dynamics (for
example, due to changed market conditions andcpgaatits) shift over time, there can be no
assurance that such models will prove to be aceuveltich may result in investment losses.
MCIMI also licenses the use of models developedahdinistered by third parties and access to
real-time and historical data which is used in oontfion with various models. The ability of
MCIMI to pursue certain investment strategies mayablversely affected if MCIMI were no
longer able to obtain access to such models or data

Spread Trading RisksA part of MCIMI’s trading operations may involestering a transaction
to realize gains from spread movements betweerotwoore positions. To the extent the price
relationships between such positions remain cotystangain or loss on the positions may occur.
In addition, such positions entail substantial rilat the price differential could change
unfavorably, causing a loss to the spread positidparticularly in periods of low market
volatility, such investment strategies may haveemally diminished prospects for profitability.

Concentration of InvestmentsMCIMI generally seeks to maintain a diversifipdrtfolio of

investments, considering counterparty, issuer,stiguand investment strategy. However, Client
accounts may at certain times hold relatively femestments or be less diversified. Any such
concentration may subject Clients to greater ridk$s than would a more diversified approach.

Event Risk MCIMI may engage in transactions which seek ¢éodjit from price or spread
movements driven by anticipated catalysts or eventghile MCIMI will seek to identify near-
and intermediate-term catalysts which may allow dapital appreciation, such opportunities
may be limited or may either fail to materialize¢oglether or such events may occur in an
unexpected manner which is not advantageous to M€ dsition.
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Short Selling MCIMI may engage in short selling. Short sellimvolves selling securities
which may or may not be owned and borrowing theesatass of securities for delivery to the
purchaser, with an obligation to replace the boedwecurities at a later date. Short selling
allows the investor to profit from declines in matrriprices to the extent such decline exceeds the
transaction costs and the costs of borrowing tloeirgees. A short sale creates the risk of a
theoretically unlimited loss, in that the price thie underlying security could theoretically
increase without limit, thus increasing the cosCtm@nts of buying those securities to cover the
short position. There can be no assurance thagebarities necessary to cover a short position
will be available for purchase in the future. P@sihg securities to close out the short position
can itself cause the price of the securities ® fusther, thereby exacerbating the loss.

Prepayment Risks MCIMI may make significant investments in moiggabacked securities
(“MBS”), asset-backed securities (“ABS”) and codletlized debt obligations (“CDOs”). The
value of MBS and ABS tends to vary with changesnierest rates. However, when interest
rates decline, the value of MBS and ABS with prepeagt features may not increase as much as
other fixed income securities because prepaymenmoftgages and other loans tends to
accelerate during periods of declining interestsatin addition, to the extent MCIMI purchases
MBS, ABS and CDOs at a premium, prepayments (whely generally be made without
penalty) may result in loss of the premium paidurtirermore, when mortgages and loans
underlying MBS, ABS and CDOs held by Client acceuate prepaid, Clients will receive
principal repayments on the MBS, ABS and CDOs, Witleey will need to reinvest in other
securities, which may be expected to have yieldetdhan the yield on the prepaid MBS, ABS
or CDOs. The value of MBS, ABS and CDOs is alsbjestt to extension risk, which is the
reverse of prepayment risk. Extension, or slowepayments of the underlying mortgages and
loans, extends the time it takes to receive casisfland generally compresses the yield on
MBS, ABS and CDOs and makes such instruments memsits/e to rising interest rates and
price declines.

Currency Exposure Interests in the Funds are issued and withdiawhS. Dollars. The assets
of Funds may, however, be invested in securitiesaher investments which are denominated
in currencies other than U.S. Dollars. Accordinglye value of such assets may be affected
favorably or unfavorably by fluctuations in currgn@tes. MCIMI usually seeks to hedge the
foreign currency exposure of assets. However, thed§ are necessarily subject to foreign
exchange risks. In addition, prospective investorthe Funds whose assets and liabilities are
predominately in other currencies should take adcount the potential risk of loss arising from
fluctuations in value between the U.S. Dollar atiteo currencies.

Arbitrage Transaction RisksArbitrage strategies attempt to take advantdgeeceived price
discrepancies of identical or similar financialtmusnents, on different markets or in different
forms. MCIMI may employ these arbitrage strategiéshe requisite elements of an arbitrage
strategy are not properly analyzed, or unexpectethts or price movements intervene, losses
can occur which can be magnified to the extent MCIMemploying leverage. Moreover,
arbitrage strategies often depend upon identifyiagprable “spreads,” which can also be
identified, reduced or eliminated by other markatigipants.
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Correlation Risk. MCIMI may employ strategies that attempt to taklvantage of the expected
correlation between assets, either directly orstractured credit products including, but not
limited to, tranches, synthetic CDOs and first-ededilt credit default swap baskets. Such
strategies are dependent on the ability to deternaiccurately the correlation between such
positions. There can be no assurance that theipated positive or negative correlation
relationship will remain or develop, particulartytimes of market stress.

Macquarie Group Risk LimitationsMCIMI, in conjunction with the Macquarie Grouptgntral
risk management division, has developed a risk gramant framework, which imposes certain
capital risk limitations on the activities of theurkils. Due to internal Macquarie Group
investment policies relating to Macquarie Groupieguietary investments in the Funds, the
Funds’ trading and investing activities are expedteremain subject to such risk management
framework or similar risk monitoring procedures Macquarie Group. Although MCIMI
believes the risk management framework providesragpiate limitations for its expected
activities, such limitations may prevent the Fufrdsn taking or maintaining certain positions,
or may otherwise constrain investment activity,ulisg in the Funds not being able to take
advantage of potential profit opportunities in thew of MCIMI or being exposed to losses.

MCIMI’s investment strategies focus on the follogitypes of investment products:

Fixed Income ObligationsInvestments in fixed income obligations are sabjo the risk of an
issuer’s ability to meet principal and interest payts on the obligation (credit risk), and may
also be subject to price volatility due to suchtdes as interest rate sensitivity, market perceptio
of the creditworthiness of the issuer and generakat liquidity (market risk). With bonds and
other fixed income securities, the price of suchtriiments generally moves inversely with
interest rates, such that a rise in interest rgtegally causes a fall in values, while a fall in
interest rates typically causes a rise in vallgsnds and other fixed income securities generally
involve less market risk than stocks. However, tlek of bonds can vary significantly
depending upon factors such as the issuer and ityatoor example, the issuer of a security or
the counterparty to a contract may default or atiss become unable to honor a financial
obligation, resulting in losses.

Derivatives MCIMI invests in derivative financial instrumantDerivative financial instruments
include credit derivatives, interest rate swapsaltoeturn swaps, options, forward currency
contracts and futures. In addition, Clients mayrfrome to time utilize both exchange-traded
and over-the-counter futures and options as paitsofnvestment strategy and for hedging
purposes, as well as other derivatives. Such derézanstruments may be highly volatile,
involve certain special risks and expose invesiors high risk of loss. The trading of over-the-
counter derivatives subjects a Client to a varadtyisks including counterparty, basis, interest
rate, settlement, legal and operational risks. n3aations in over-the-counter derivatives may
involve other risks as well, as there is no excleantarket on which to close out an open
position. It may be impossible to liquidate an &Rt position, to assess the value of a position
or to assess the exposure to risk. The low initiafgin deposits normally required to establish a
position in such instruments permit a high degredéewerage. As a result, a relatively small
movement in the price of a contract may result prcit or a loss which is high in proportion to
the amount of funds actually placed as initial nra@nd may result in unquantifiable further
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losses exceeding any margin deposited. Furthernwied for hedging purposes there may be
an imperfect correlation between these instrumantsthe investments or market sectors being
hedged. Lastly, regulatory restraints may resttict notional amount of instruments that
MCIMI may trade.

High-Yield Debt Securities MCIMI invests in non-investment grade rated amotated debt
securities which are subject to greater risk of losprincipal and interest than higher-rated debt
securities. High-yield corporate debt securities @ten unsecured and are frequently issued in
connection with leveraged acquisitions or recap@éibns which cause the issuer to incur
substantially higher levels of indebtedness. Sseburities may be subject to significant
financial and business risks and have historicakgerienced greater rates of default. MCIMI
may also invest in debt securities which rank junio other outstanding securities and
obligations of the issuer. Certain debt securiies not protected by financial covenants or
limitations on additional indebtedness. Lower arated securities are more likely to react to
developments affecting market and credit risk thee more highly rated securities. Investors
should be aware that ratings are relative and stiageand are not absolute standards of quality.
Subsequent to its purchase by MCIMI, an issue ofirsiies may cease to be rated or its rating
may be reduced. Neither event will require the sdlsuch securities, although MCIMI may
consider such event in its determination of whetheClient should continue to hold the
securities. The market value of securities in loveted categories is generally more volatile than
that of higher quality securities. In addition, M@Imay have difficulty disposing of certain of
these securities because there may be a thin ¢racnket.

Mortgage-Backed and Asset-Backed Securiti®dCIMI invests in mortgage-backed (“MBS”)
and asset-backed (“ABS”) securities including, ot limited to, collateralized debt obligations.
These securities may be in the form of pass-thrangtruments or asset-backed obligations.
Such securities are limited recourse obligationspke solely from the assets of the issuer. The
payments of MBS and ABS are derived from underlymegeivables and there can be no
assurance as to the timing and amount of such patgmerhe governing documents for MBS
and ABS may establish highly complex structuresthwpayments allocated according to
complicated procedures to various classes of dexurand with varying forms of credit
enhancement. There is a risk that such governouyidents may contain ambiguous terms,
which may delay receipt of payments. Certain MBH ABS may be subject to interest rate
mismatches, if liabilities are fixed-rate and reebiles bear interest at a floating-rate, or vice
versa. MCIMI may invest in subordinate classesvil8S and ABS, which classes will be
allocated losses prior to more senior classes dmdhwmay allow for the deferral of certain
payments. MCIMI generally invests in private-labRIBS, which are issued by non-
governmental entities and carry no direct or indigovernment guarantee.

Loan Assignments and ParticipationMCIMI will invest in fixed- and floating-rate cporate
loans, which investments generally are in the fooin assignments, or less frequently,
participations, of portions of such loans. Whildigations in respect of such credit agreements
are often secured by designated collateral andesubp a set of restrictive covenants, certain
credit agreements may contain only a limited setafenants or otherwise have more limited
protections for a lender. Certain loans may obdigalender to make additional extensions of
credit from time to time. As a lender, Clients naso be exposed to certain lender liability risks
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under various legal theories. Lenders are alsentially subject to risks of fraudulent
conveyance or avoidable preference or otherwisgesuln the risk of equitable subordination
based on actions of prior lenders. In additiortflesment of corporate loans may take an
extended time period. In the case of a loan ppaion, MCIMI will have only an indirect
claim to the related loan and will assume not dhby credit risk of the corporate borrower, but
also the credit risk of the interposed financideimediary. Corporate loans are generally less
liquid than the high yield bond market.

Options MCIMI may engage in the trading of options. Stai@ding involves risks substantially
similar to those involved in trading margined sé@s in that options are speculative and highly
leveraged. The value of options will be affected rhbgirket volatility. Furthermore, specific
market movements of the securities underlying amopcannot accurately be predicted. The
purchaser of an option is subject to the risk sfrlg the entire purchase price of the option. The
writer of an option bears the risk of loss resigjtirom the difference between the exercise price
and the price of the instrument underlying the aptivhich the writer must purchase or deliver
upon exercise.

Convertible Securities MCIMI may invest in convertible securities. Ceamiible securities are
generally exchangeable into common shares of amerisbased on a specified formula or
occurrence of a specified date or event; certanvedible securities are mandatorily convertible
in certain circumstances. Convertible securitiewide higher yields than the underlying equity
securities, but generally offer lower yields thamftonvertible securities of similar quality. The
value of convertible securities fluctuates, as dods, in relation to changes in interest rates and,
in addition, fluctuates in relation to the markate of the underlying common stock.

Foreign Securities MCIMI may invest in securities and other instemts of foreign
corporations and foreign countries. Investing uchssecurities involves certain considerations
not usually associated with investing in securitéd).S. companies or the U.S. government,
including, among other things: political and ecomomonsiderations, such as greater risks of
expropriation, nationalization and general sogmlitical and economic instability; the small
size of the securities markets in such countried #we low volume of trading, resulting in
potential lack of liquidity and in price volatilifyfluctuations in the rate of exchange between
currencies and costs associated with currency esiove imposition of withholdings and other
taxes or currency or exchange controls; and cegauernment policies that may restrict local
investment opportunities. In addition, accountangl financial reporting standards that prevail
in many foreign countries are not equivalent to .Ustandards and, consequently, less
information may be available to investors in comeanocated in foreign countries than is
available to investors in companies located indtfe. There is also less regulation, generally, of
the securities markets in many foreign countriestim the U.S.

Structured Credit Products MCIMI may invest in complex structured credibgucts both as a
hedge and as an outright risk position. Theseymtsdmnay include first-to-default credit default
swap baskets as well as tranched CDS basket tradés,bespoke and index. While such
products can be effective risk taking and risk ngg@maent tools, such products are generally
very illiquid and pricing of such products may bemnvolatile than more traditional investment
products.
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Equity Securities MCIMI may invest in equity and equity-linked seities, including exchange
traded funds, the value of which vary with the fio@l performance of the related issuer(s),
including as a result of corporate actions and anoements, the related industry sector and also
with movements in broader equity markets generallyquity markets may be affected by
economic data, investor sentiment and political ettggments, among other macroeconomic
factors. The prices of equity securities haveonisally been subject to periodic cycles in which
prices rise and fall.

Item 9 — Disciplinary Information

MCIMI does not have any legal or disciplinary ewetd report which may be material to a
Client or a prospective Client's evaluation of MQIMadvisory business or the integrity of its
management.

Item 10 — Other Financial Industry Activities and Affiliations

MCIMI’'s President/Chief Executive Officer, Chief $ki Officer and Chief Compliance Officer
are each also registered persons of Macquarie &gplSA) Inc. (“MCUSA”), which is an
affiliated broker-dealer entity registered with t88C and a member of the Financial Industry
Regulatory Association, Inc.

In addition, MCIMI has other related persons iniadd to MCUSA which are US and non-US
broker-dealers, investment advisors, futures cosionsmerchants, commodity pool operators
and/or commodity trading advisors, and other fim@nmstitutions described in Item 7 of
MCIMI's Form ADV, Part 1. Except as described heréncluding Item 11 below) or Section
7.A of Schedule D of MCIMI's Form ADV, Part 1, MCIMhas no material business dealings
with such related persons in connection with adyiservices we provide to our Clients.

Although certain securities transaction may beotéi@ via MCUSA, all such transactions are
subject to MCIMI's obligation to seek best execntior trades. The arrangements, however,
present a potential conflict of interest becausy throvide an economic incentive for MCIMI
and its personnel to use MCUSA in lieu of otherklers to effect such transactions. MCUSA is
operated separately from MCIMI and is itself subjeccompliance policies designed to mitigate
such conflicts of interest.

MCIMI expects to offer one or more Funds via MCU&Ad may engage MCUSA or other
foreign affiliates to serve as a placement agensfwh Funds. Any such activities would be
effected pursuant to an arms-length written agreeméich would provide for customary fee
arrangements for the sales and marketing servicegded by such affiliated brokers.

MCIMI does not recommend or select other investnaeivisors for its clients where it receives

compensation directly or indirectly from those avg, or have other business relationships with
other advisors.
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Item 11 — Code of Ethics, Participation or Interestin Client Transactions and
Personal Trading

A. Code of Ethics and Personal Trading

MCIMI has a written Code of Ethics (“Code”) to whiall MCIMI Access Persons are required
to adhere. The personal dealing policy in the Cioggoses restrictions on the ability of its
Access Persons to invest in securities that mayebemmended or traded in MCIMI Client
accounts. The personal dealing policy currentlpliap to most securities transactions
(including transactions in equity or debt secusitimunicipal bonds, exchange-traded securities,
securities indices, derivatives of securities amuhilar instruments) and registered fund
transactions (including transactions in closed &mdls, but excluding money market funds,
open-end mutual funds and other mutual funds sSpetif designed for short-term investment).

Pursuant to the Code and MGL’s personal dealingcypoAccess Persons are required to pre-
clear all of their personal securities transactionsecurities that are not exempt from MCIMI’s

or MGL'’s personal dealing policy. Access Personsstmalso receive prior approval before

purchasing any securities in a private placemepueosuant to an initial public offering.

Access Persons are subject to a 14-calendar ddinggderiod between purchases and sales in
the same securities with certain exceptions (suchransactions in an external managed
account that the Access Person exercises no dsctreter, transactions subject to periodic

purchase plans and other exceptions granted bygqhéaie Group’s compliance department).

All Access Persons are subject to reporting ohbgat including filing a quarterly personal
securities transaction report (which provides infation with regard to all securities and
mutual fund transactions that are required to Ipented, if any, effected during the previous
quarter for their own accounts and any accounts ewch they have direct or indirect
beneficial interest, influence and/or control). Ass Persons are also required to disclose their
securities accounts to MCIMI upon hire and annuatigfirm the information.

Further, MCIMI Access Persons are also subjecttbt@nal approval procedures, restrictions
and reporting requirements with respect to seranga board of a publicly traded company,
engaging in certain other outside activities thatynsonflict with MCIMI's obligations to its
Clients, giving or receiving gifts and entertainhand making political contributions.

Any Access Person who violates the Code may beesulp disciplinary actions, including
possible dismissal. In addition, any securitiems$actions executed in violation of the Code,
such as short-term trading or trading during blatkeeriods, may subject the Access Person to
sanctions, ranging from warnings and trading peg@ suspensions to financial penalties,
including but not limited to, unwinding the traded#or disgorging the profits as well as
additional disciplinary action. Violations and pasted violations of criminal laws will be
reported to the appropriate authorities as requsedpplicable laws and regulations.
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MCIMI’'s Clients and/or prospective Clients may dhta copy of its Code of Ethics upon
request.

In addition, MCIMI has a preclearance requirementdll political contributions and also has a
policy requiring the disclosure of, and limitingetkextent of, certain gifts and entertainment.

B. Potential Conflicts of Interest and Participation or Interest in Client Transactions

As discussed above, MCIMI's ultimate parent is MGLmulti-national financial services
company. Therefore, MCIMI is affiliated with a nber of entities that may provide, and/or
may engage in commercial banking, insurance, bemgrinvestment banking, financial
advisory, broker-dealer activities (including satex trading), hedge funds, real estate and
private equity investing, in addition to the praweis of investment management services to
institutional and individual investors. Since thacquarie Group is engaged in businesses
and has interests other than managing asset maeagactounts, such other activities may
involve real, potential or apparent conflicts aeirests. These interests and activities include
potential advisory, transactional and financialaidés and other interests in securities and
companies that may be directly or indirectly pusgdhor sold by MCIMI for its Clients’
accounts. These are considerations of which aduSkents should be aware and which may
cause conflicts that could be to the disadvantdgd@MI’'s advisory Clients. Present and
future activities of the Macquarie Group, in aduitito those described herein, may also result
in conflicts of interest that may be disadvantagetmuMCIMI’s Clients.

The Macquarie Group is a major participant in glolbi@ancial markets and it acts as an
investor, investment banker, investment managegnfter, advisor, market maker, trader,
lender, agent and principal in the global fixedome, currency, commodity, equity and other
markets in which Client accounts may directly andirectly invest. As permitted by, and in
conformity with, applicable laws and regulationdie@t accounts will invest in, engage in
transactions with, make voting decisions with respe, or obtain services from entities for
which the Macquarie Group performs or seeks to goerfbanking or other services.
Additionally, it is likely that Client accounts wiindertake transactions in securities in which
the Macquarie Group makes a market or otherwisedirast or indirect interests. MCIMI
makes decisions for its Clients in accordance w#Hiduciary obligations as manager of its
accounts. As noted below, however, certain a@wiof the Macquarie Group may have a
negative or detrimental effect on Client accounts.

On occasion, other entities within the Macquarieor may have engagements and
responsibilities which could give the appearanca obnflict with MCIMI's duty of loyalty.

To minimize these conflicts, as a general matte€IMl employees associated with the

investment process (including portfolio managerd msearch analysts) have no contact with
employees of the Macquarie Group outside of MCIlEdarding specific Clients, business
matters or initiatives, unless permissible by in&rprocedures, or approved by MCIMI’s

compliance department. MCIMI's affiliates do navie any obligation to refer investment

opportunities to MCIMI.
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The investment activities of the Macquarie Groupyrhait the investment opportunities for
MCIMI's Client accounts. This may occur in certaiagulated industries, private equity
markets, emerging markets, and in certain futunesderivative transactions where restrictions
may be imposed upon the aggregate amount of ineesthy affiliated investors. MCIMI may
voluntarily limit transactions for Client accounts limit the amount of voting securities
purchased for Client accounts, or waive voting tsgfor certain securities held in Client
accounts, which may limit positions, in order too@bv circumstances which, in the view of
MCIMI, would require aggregation of such Client asnt positions with investments elsewhere
in the Macquarie Group that would approach or ed@etain ownership thresholds.

MCIMI has established policies, procedures andlaksces designed to address conflicts of
interest arising between Client accounts and thegdarie Group’s businesses. It is
MCIMI's policy that MCIMI personnel involved in ptiolio management for Client accounts
must act in the best interests of their Clients gaderally without knowledge of the interests
of proprietary trading and other operations of k&cquarie Group and/or personnel of the
Macquarie Group. Where advisory personnel do kmdveonflicts or potential conflicts
among Client accounts or between Client accourdsta Macquarie Group and/or personnel
of the Macquarie Group, it is MCIMI’'s policy to di®se the existence of such conflicts or
potential conflicts in general form through thisoBhure or in other disclosures to Clients.

MCIMI (i) has related parties that may act as gpat broker or agent in connection with
securities transaction with or for Clients, (ii) ysecommend that Clients buy or sell securities
in which MCIMI or another affiliate has a financiaiterest; and (iii) may buy and sell for its
own account securities that it recommends to Glient

MCIMI may enter into arrangements with affiliatesdathird party service providers to
perform various administrative, back-office and eastlservices relating to Client accounts.
Such service providers may be located in the U oion-US jurisdictions. MCIMI will be
charged by Macquarie Group on a monthly basis forkvperformed on its behalf by any
affiliates; such charges are based on actual tiilneated by Macquarie Group personnel to
matters involving MCIMI.

MCIMI acts as a fiduciary with respect to its intasnt management activities and owes its
Clients a duty of undivided loyalty. As a fidugraMCIMI is required to act in the best
interests of the Clients whose assets it manages.

MCIMI may direct Client accounts to take investmpasitions in securities in which its other
Clients or related persons within MGL or MCIMI itedave different investment positions.

There may be instances in which MCIMI is purchasingelling for certain Client accounts
securities in which the Macquarie Group and/or MCidundertaking the same or a differing
strategy in respect of other Clients or proprietayestments. Prices, availability, liquidity
and terms of the investments may be negatively atgoaby the Macquarie Group’s and
MCIMI's activities and the transactions for MCIMI'€lients may, as a result, be less
favorable. The investment results for MCIMI's @lie may differ from the results achieved
by the Macquarie Group, itself and other Clientshef Macquarie Group. In addition, results
among MCIMI Clients may differ. For a summary bg&trestriction of the flow of certain
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information between MCIMI and other parts of the dgaarie Group, please see the
discussion below regarding MCIMI's information kbars. As noted, MCIMI makes
decisions for its Clients in accordance with itdufiiary obligations as manager of its Client
accounts, which are independent of what decisioag be made by or in other parts of the
Macquarie Group.

MCIMI may engage in securities transactions witlokers who coincidently sell shares of

registered investment companies advised by othexgleie Group affiliates, provided that it

reasonably believes that the broker will providetbexecution. There are no quid pro quo
arrangements or agreements in place with theseelwokHowever, trading with these brokers
may raise the appearance of a conflict of interest.

The Macquarie Group may from time to time in ittesdiscretion invest in one or more Client
accounts with no obligation to invest in any or@lient accounts. The Macquarie Group may
also engage MCIMI to manage proprietary money icoants or funds that are separate from
Client accounts (“MGL proprietary accounts”). MCIvhay buy, sell, or hold securities or

other instruments for MGL proprietary accounts whéntering into different investment

decisions for one or more Client accounts. Assalteof such activities, the Macquarie Group
may be able to exercise substantial influence brchntrol over matters requiring the vote of

Clients. The interests of the Macquarie Group rbaydifferent from the interests of other
Clients.

The Macquarie Group may come into possession offidemtial, material non-public
information particularly in connection with its coamercial and investment banking activities.
The Macquarie Group, including MCIMI, has interqaibcedures and information barriers in
place intended to limit the potential flow of anych non-public information. Should MCIMI
come into possession of material, non-public infation, MCIMI has procedures that prohibit
trading activities based on such information by MCIfor its Clients and by MCIMI
employees. MCIMI may not use material, non-publformation obtained from any division
of the Macquarie Group when making investment deassfor its Clients. As a result of these
procedures and prohibitions, Client accounts mayptexluded from purchasing or selling
certain securities, which could have a detrimeetfgct on one or more Client accounts. There
may be instances where members of MCIMI senior mament who are not involved in the
investment process may be privy to material, ndokpuinformation about transactions or
securities due to discussions with senior persorfr@ih other departments within the
Macquarie Group. However, when in possession dena, non-public information, such
members of senior management may not participats@ithat information to influence trading
decisions or securities; nor may they pass thatrinétion along to personnel within MCIMI
involved in the investment process (e.g., portfatianagers, research analysts and traders).

There may also be periods during which MCIMI may arecute certain transactions for its
Client accounts, or may otherwise restrict or liitdtadvice given to Clients in certain securities
issued by or related to companies that the Macgu@ioup is performing services, or
companies in which the Macquarie Group has a petay position. As a result, Client

accounts may be precluded from purchasing or getlertain securities, which could have a
detrimental effect on one or more Client accounts.
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In accordance with the Macquarie Group’s policy, IMCmay invest and manage proprietary
capital in certain products and strategies alsoagead by MCIMI for Clients; these investments
may be hedged against market risk, while Clienetasmay not be so hedged. The portfolio
management and trading of the proprietary capitaéstment as well as any associated hedge
activity is undertaken in accordance with MCIMI s and procedures. Proprietary capital
may not perform the same as similarly managed Clacounts for a variety of reasons,
including regulatory restrictions on the type amdoant of securities in which the proprietary
capital may be invested, differential credit andaficing terms, as well as any hedging
transactions. While MCIMI acts solely in the begerests of its Clients, these circumstances
may give rise to the appearance of a conflict tdrst.

Item 12 — Brokerage Practices

MCIMI has several policies and procedures in platth respect to the selection of broker-
dealers for portfolio transactions. These inclAdidiated Broker, Best Execution, Soft Dollar
Arrangements and Fair Allocation.

Unless otherwise instructed or directed by a Clientwhich it has discretion, MCIMI has the
authority generally to determine the broker to beduto effect a Client’'s securities transactions
and the commission rates to be paid in connectitim a/Client’s securities transactions. When
it has discretion to select broker-dealers to eteesecurities transactions for Clients, MCIMI
selects brokers in accordance with its obligatmedek best execution and may use MCUSA, its
affiliated broker-dealer, to effect a portion ofetlClient’s transactions. Although MCIMI
believes that MCUSA commission rates are generatignpetitive with that of unaffiliated
broker-dealers providing comparable services amaatvqualitative execution, MCIMI does not
represent to Clients it will necessarily obtain tbevest possible commission charge on every
trade. All affiliated broker-dealer transactiondl wwe done according to applicable laws and
regulations.

MCIMI places all orders for the purchase or salesefurities with the primary objective of
seeking to obtain the best execution from respém®kecuting broker-dealers at competitive
rates. MCIMI seeks to deal with executing brokealdrs that can provide high-quality
execution services. MCIMI takes into account acttérs that it considers to be relevant,
including, by way of illustration, price, the sigéthe transaction, the nature of the market of the
security, the amount of the commission, the timamgl impact of the transaction taking into
account market prices and trends, the reputatiqrereence and financial stability of the broker-
dealer involved, the willingness of the broker-eéeab commit capital, the need for anonymity in
the market, and the quality of the services rertiénethe broker-dealer in other transactions,
including the quality of the research provided g broker-dealer.

In addition to the foregoing factors, MCIMI may cotter the value of research or other products
or services other than execution which a broketedemay provide to MCIMI in connection
with Client securities transactions, which are knas “soft dollar” benefits. Currently, MCIMI
has no formalized “soft dollar” arrangement witly &moker-dealer. If it were to establish such a
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practice, then MCIMI would be subject to a conflot interest because it would have an
incentive to allocate brokerage business to papresiding such services and benefits, rather
than brokers providing the best execution.

MCIMI does not consider, in selecting or recommagdiroker-dealers, whether it or a MCIMI
affiliate receives Client referrals from a brokesatker or third party.

MCIMI does not have any directed brokerage arraregegs)

As part of MCIMI's duty to seek best execution, MM@Imay, but is not required to, aggregate
purchases and sales of the same security for $&vieats and allocate the trades, in a fair and
equitable manner, across participating accounts. address these circumstances, MCIMI has
adopted the fair allocation policies described eld he procedures are designed to help assure
that investment opportunities are allocated in amea that is fair and equitable to each Client
and that no Client of MCIMI is improperly favoredar any other Client or account. Allocation
decisions will be made in consideration of a vgr factors, including, but not limited to, the
investment objective, time horizon, investment gliites and restrictions, suitability, current
portfolio holdings, concentration and liquidity cdderations, legal restrictions, minimum
denominations and round lot considerations andivelaize of the account applicable to each
Client. In determining the allocation of investrhepportunities, we may also consider such
factors as whether a Client is actively receividgigonal investments, is subject to withdrawal
requests or is being liquidated. Not all factoraynbe relevant in connection with every
investment.

In the future, when advising multiple accounts, may effect “cross” transactions between
Client accounts for purposes of rebalancing trammag, if permitted by applicable law. In a
“cross” transaction, one Client account will pursdaecurities held by another Client account.
We will only effect these transactions: (i) when @eem the transaction to be in the best
interests of both Client accounts; and (ii) at &grand under circumstances that we have
determined by reference to independent market anolis, or other factors which we believe to
constitute “best execution” for both accounts.

We have established policies and procedures regatte handling of trading errors in Client
accounts. Pursuant to these policies and procedemness are corrected as soon as practicable
after discovery. MCIMI attempts to assess and detex on a case-by-case basis, consistent with
applicable standards of care, when reimbursematiasto a Client due to a trading error. Such
reimbursement will generally only be provided if M@ determines that the applicable standard
of care has been violated. In this regard, MCIMémipts in good faith to place Clients in the
position that was intended at the time a decisiotrade was made. Where trading errors result
in gains for the Client account, the account isegalty credited with such gains, though in
certain circumstances MCIMI may determine when &id equitable that it is appropriate to
remove such gains. On the other hand, if a traémgr results in a loss and the applicable
standard of care has been violated, we generglliotmake Clients whole by reversing out the
trade at our own expense in the form of a reimbuesg paid by MCIMI. To the extent that a
Fund is regulated under a different regulatory megi we will follow that regime’s different
policies and procedures regarding error correction.
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We and our affiliates sometimes enter into trameastwith certain Fund investors or other
Clients. The terms of these transactions are ragdtion an arm’s-length basis. However, we
and our affiliates are subject to a conflict ofergst when determining such terms because we
may ultimately benefit from retaining the investorClient account.

We permit affiliates of broker-dealers that areestdd to effect portfolio transactions for Clients,

including the Funds, to invest in the Funds. Thes¢ationships may create a conflict of interest
because there is a risk that we may select a badaer to perform commission-earning

services for the Clients as a result of the bralealer's (or its affiliate’s) Client accounts and

investments in the Funds. As described above, elacton of broker-dealers is based on a
variety of factors and we do not consider the ibwesit of assets with us in selecting brokers for
Client execution purposes. Nonetheless, a cordfigtterest exists.

Item 13 — Review of Accounts

The senior portfolio managers will typically revieach Client account and portfolio on a daily
basis. As part of that review, the trading persbnvill review the daily transaction activity to
ensure that all trades have been entered into MGI8§istems properly. Generally, the portfolio
managers will review with the IRC on a weekly bdbis relative performance of various trading
strategies and consider changes in company andrdectdamentals, announced transactions
and other news and general market conditions.

Fund investors generally receive unaudited montlhyg quarterly reports describing the
performance of the related Fund and a copy of draudited financial statements for such Fund.
MCIMI produces periodic letters for Fund investoggiewing Fund performance.

The offering materials for a Fund will provide madetailed information about the type and
frequency with which reports are expected to belpced.

Item 14 — Client Referrals and Other Compensation

No one who is not a Client of MCIMI provides an momic benefit to MCIMI for providing
investment advice or other advisory services t€lisnts.

MCIMI may in the future avail itself of capital maduction services provided by a prime broker,
which may sponsor conferences or other meetings pribspective investors. MCIMI will not
pay any fees in connection with such capital inticitbn programs or otherwise incur any costs
as a result. In addition, broker-dealers or tladfiliates may in the future introduce us to
prospective Fund Investors and thereafter mainbaisiness relationships with MCIMI and
provide brokerage services for our Clients.

The use of such services may create the appeacdreeconflict of interest because MCIMI

could be motivated to select such brokerage firrBsich services, however, are incidental to
brokerage services and there is no expectation films making such introductions be
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compensated directly or indirectly. MCIMI does notur higher commissions or fees as a result
of participation in such arrangements.

In addition, certain counterparties, including lefes of broker-dealers, have established
platforms which may in the future allow their clierand customers to invest in our Funds
through feeder funds or other structures. In frclarrangement, we may pay a portion of our
management fees and/or performance fees to platdpomsors with respect to the assets
invested through each respective platform. Inftitere, MCIMI and its affiliates may utilize
both affiliated and non-affiliated third party ptaonent agents. Payment of a referral fee does
not result in additional cost to Clients. In theeet MCIMI does enter into such arrangements,
it intends to comply with disclosure and other riegments applicable to such relationships
under applicable laws and regulations.

ltem 15 — Custody

MCIMI will not act directly as custodian of Clientassets; neither does it hold physical
custody of assets. However, MCIMI will be deemedhave custody of certain Client accounts
because of its ability to debit its fees directlgrh the Funds’ accounts. MCIMI also will be
deemed to have custody of the assets of one dfuhds because it serves as the manager of
such Fund pursuant to the Fund’s limited liabibitynpany agreement. Client assets managed
by MCIMI will be held at a third party independentstodian. Assets of CLOs will be held in
the custody of their respective trustee.

Fund Investors will receive annual audited finahstatements for each Fund in which they have
invested.

Iltem 16 — Investment Discretion

MCIMI will generally accept discretionary authoritp manage investments on behalf of

Clients, based on the investment objectives, pdi@nd strategies applicable to the related
Fund or Separate Account. Such discretion geryemdtends to all investment decisions,

including which specific investments or asset @as® buy or sell, the amount and price for
such transactions, and the overall risk profile @h@racteristics of the Fund or Separate
Account. Any limitations to MCIMI’s discretion wibe set forth in a written agreement.

MCIMI's investment management agreements with ekand or Client generally grant
MCIMI a power of attorney to exercise such disareti

Item 17 — Voting Client Securities

MCIMI has adopted voting policies and proceduresrespect of voting Client securities.
Generally, the relevant investment management aggreegrants MCIMI authority to vote such
proxies. Where MCIMI votes proxies on behalf af @lients and accounts, MCIMI shall do so
in a manner that is consistent with the best isteoé each of its Clients, considered as a group
rather than individually, unless it determines thbstaining from the vote would be in the best
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interest of such Clients. For this purpose, “betgrest” means in the best economic interest of
each Client or account, as investors, without mkgar any self-interest which MCIMI, its
management or affiliates might have in a particutdgmg matter.

If we have a conflict with respect to a proxy, @alicies require that we refer the vote to the
Chief Compliance Officer for review and resoluti@vhich may result in a recusal from voting).

We do not permit Clients to direct how we will vate specific proxies. A Client may request a
copy of our voting policy and procedures and thexprvoting record relating to the relevant
Fund by contacting us at the email address or helep number listed on the first page of this
document.

Iltem 18 — Financial Information

MCIMI is not currently aware of any financial cotidn relating to itself that is reasonably
likely to impair its ability to meet any contractummmitments to its Clients. MCIMI has not
been the subject of a bankruptcy petition at amg tiluring the past ten years.
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