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This Brochure provides information about the quediions and business practices of MS Capital Bestn
Adviser Inc., as adviser to North Haven Credit Rang L.P., North Haven Credit Partners Il L.P., tNor
Haven Credit Partners Ill L.P., and North Haveni&ehoan Fund L.P. If you have any questions about
the contents of this Brochure, please contact Moigianley Investment Management Investor Servites a
(212) 761-7160 or emaihscreditinvestor@morganstanley.coihe information in this Brochure has not
been approved or verified by the United States @exsiand Exchange Commission (the “SEC”) or by an
state securities authority.

The Adviser is a registered investment adviser.ig&gion of an investment adviser does not imply a
level of skill or training. The oral and written reounications of an adviser provide you with infotioa
that you may find useful in deciding to hire oraiatan adviser (or invest in a fund or product addiby
the adviser).

Additional information about the Adviser also isadable on the SEC's website at
www.adviserinfo.sec.gov




Item 2 — Material Changes

We provide this brochure to our clients as wellliagted partners of the following pooled investment
vehicles that we advise: (i) North Haven CredittRars L.P.; (ii) North Haven Credit Partners IPL,. (iii)
North Haven Credit Partners Ill L.P.; and (iv) Noitdaven Senior Loan Fund L.P. and their respective
related funds (collectively, the “Limited Partnérs”

There have been no material changes since thaipalstte of this Brochure, dated March 29, 2018. The
Adviser will provide clients and Limited Partnersthva new Brochure as necessary based on material
changes or new information, at any time, withowdrge upon request.

Our Brochure may be requested by contacting Mo&fanley Investment Management Investor Services at
(212) 761-7160 or emathscreditinvestor@morganstanley.com
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Item 4 — Advisory Business

MS Capital Partners Adviser Inc. (the “Adviser”) svirmed in 2008 and registered with the SEC uttter
Investment Advisers Act of 1940, as amended (thévigers Act”) in 2008.

The Adviser is a wholly-owned indirect subsidiafyMorgan Stanley.

As of December 31, 2018, the Adviser had approetye#6,813,233,307 of assets under management, all
of which are managed on a discretionary basis.

The Adviser's primary business is the managemenpaafied investment vehicles, including the Funds
(defined below), whose investment strategy is diesdrbelow.

North Haven Credit Partners

MS Credit Partners GP L.P. (the “MS Credit FundR"3 MS Credit Partners 1l GP L.P. (the “MS Credit
Fund Il GP”), MS Credit Partners 1ll GP L.P. (th€S Credit Fund Ill GP” and together with MS Credit
Fund | GP and MS Credit Fund Il GP, the “NH Cre&8@éneral Partners”), each affiliates of the Advised
each a Delaware limited partnership, are the résgegeneral partners of North Haven Credit PageP.
(the “NH Credit Fund 1”), North Haven Credit Pantgsdl L.P. (the “NH Credit Fund 11") and North Hawe
Credit Partners Ill L.P. (the “NH Credit Fund III")The NH Credit Fund I, the NH Credit Fund Il aNH
Credit Fund 11l shall, together with other relatearallel, co-investment vehicles (that is, vehidlest are
formed to invest alongside the NH Credit Fund & tH Credit Fund Il and the NH Credit Fund 1l in
specific portfolio investments) and feeder vehicladlectively referred to herein as “NH Credit tars
Funds”. The terms of the NH Credit Partners Fusetdorth herein are summary descriptions only aned
qualified in their entirety by the governing docurtgeof each of the NH Credit Partners Funds.

The NH Credit Partners Funds’ investment objects/¢o seek to invest in debt instruments issued by
corporate issuers in the context of debt refinagsircapital structure restructurings, tradition&zaanine
iIssuances, debtor-in-possession financings andasiund related investments (collectively, the fivary
Market Investments”). The NH Credit Partners Fuald® have the flexibility to invest in a limited aomt

of senior secured leveraged loans, high yield bamat$ similar instruments acquired in the secondary
markets (collectively, the “Secondary Market Inveshts”). The NH Credit Partners Funds intend t@egtv

in entities globally with a primary focus on Nomerica and Western Europe.

North Haven Senior Loan Fund

MS Senior Loan Partners GP L.P. (the “Senior Lo@mésal Partner”), an affiliate of the Adviser and a
Delaware limited partnership, is the general partifeNorth Haven Senior Loan Fund L.P., a Delaware
limited partnership (and together with certain tedvehicles collectively, the “Senior Loan Fund”yhe
terms of the Senior Loan Fund set forth hereinsammmary descriptions only and are qualified inrthei
entirety by the governing documents of the SenaarlL.Fund.

The Senior Loan Fund’s investment objective is thi@ve current income and long-term capital
appreciation by investing in corporate credit m&kerhe Senior Loan Fund will primarily seek teast in
privately negotiated, senior secured term loansentadower middle market companies located in th®.U
and Canada (“Direct Loans”). The Senior Loan Fmay also invest in broadly-syndicated senior sature
term loans in the secondary market (together wihrect Loans, “Credit Investments”) when such
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opportunities are available as well as junior dabtruments, such as second lien term loans orcunse
mezzanine notes.

The NH Credit General Partners and the Senior L®aneral Partner are collectively referred to as the
“General Partners”.

The NH Credit Partners Funds and the Senior Loaml flawe collectively referred to herein as the “Rind



Item 5 — Fees and Compensation
Certain fees and other compensation describedrhareisubject to negotiation with investors.
NH Credit Fund |

* Management Fees

The Adviser generally receives an annual managefaer(the “NH Credit Fund | Management Fee”) from
NH Credit Fund | equal to 1.0% of invested capifdie NH Credit Fund | Management Fee is subject to
reduction as provided in the paragraph below. The @¥edit Fund | Management Fee is funded by the
limited partners of NH Credit Fund | (the “NH Creéiund | Limited Partners”) and is payable quayténl
arrears. Upon termination of the management agneebetween the Adviser and NH Credit Fund I, the
Adviser shall repay to NH Credit Fund | or to alemgment manager, as directed by the NH Credit Fund
GP, the unearned portion (computed on the basiBeohumber of days elapsed), if any, of the NH @red
Fund | Management Fees previously paid to the AnlviSertain of the employee and other co-investment
vehicles, however, pay no or a significantly redu¢¢H Credit Fund | Management Fee (see also Co-
Investments below for additional information on thes and expenses relating to co-investments).

The Adviser and its professionals may charge plisttmmpanies transaction fees, sponsor fees, wramgt
fees, advisory fees, directors’ fees, commitmees felosing fees, amendment fees, break up feesthad
similar fees. An amount equal to 80% of NH Credin# I's allocable portion of all such fees (othean
fees received in respect of certain investment ingnlkadvisory and other customary activities andises
provided by Morgan Stanley in its role as an inwesit banking and brokerage firm) paid by portfolio
companies to the Adviser, the NH Credit Fund | GRry of the investment professionals dedicatedHio
Credit Fund | (as described in the confidentialeoffg memorandum of NH Credit Fund [), net of any
unreimbursed related expenses incurred by the Adwisits affiliates or representatives in conrattivith

NH Credit Fund I's holding or disposition of a doito company or the termination of unconsummated
transactions, will generally be applied to redudoe WH Credit Fund | Management Fee otherwise payabl
to the Adviser by the NH Credit Fund | Limited Reats.

Fees may be deducted from NH Credit Fund I's asast@and to the extent set forth in the limited
partnership agreement of NH Credit Fund I.

¢ Carried Interest

The NH Credit Fund | GP is generally entitled torieal interest with respect to each NH Credit Fuind
Limited Partner equal to 15% of such NH Credit Furidmited Partner’s profits from each NH Credit
Fund | investment, subject to satisfaction of an iB¥%rnal rate of return, compounded annually, lo@ t
invested and unreturned capital of such investnfienthe case of dividends, interest and other acirre
income for such investment) and previously realizegestments (in the case of investment disposition
proceeds).

Such carried interest is earned on an investmetitim®stment basis and is not payable until curiecime
is received or disposition proceeds are realizethfan investment. Certain of the employee and atber
investment vehicles, however, are subject to na aignificantly reduced carried interest (see &%6
Investments below for additional information on thes and expenses relating to co-investments).
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* EXpenses

NH Credit Fund | may also bear certain out-of-paakeenses incurred by the Adviser and/or itsiafték

in connection with the services provided to NH @rédind I. The payment of such expenses by NH €redi
Fund | does not represent a source of profit fer Aldviser, but rather is a reimbursement of actasks
initially paid by the Adviser (or its affiliates)nd subsequently passed through to NH Credit Fuidhe.
most common expenses include (i) expenses incimrednnection with identifying, evaluating, strudhg
and negotiating any potential NH Credit Fund | istmeent and the acquisition, management, holdirlg, sa
proposed sale or valuation of any NH Credit Fumavéstments (including meals, entertainment anetra
expenses incurred by Morgan Stanley and its empkya connection with identifying, negotiating,
executing or managing consummated NH Credit Fuingddstments or unconsummated NH Credit Fund |
investments); and (ii) ordinary administrative exges, including fees of auditors, attorneys, agpraiand
other professionals auditing, accounting, banking eonsulting expenses (including expenses patteo
Adviser or to any of its affiliates for servicesndered on an arms-length basis in connection with N
Credit Fund I's affairs). Item 12 further descriltbe factors that the Adviser considers in selgctn
recommending broker-dealers for client transacti@ml determining the reasonableness of their
compensation (e.g., commissions).

* Placement Agent Fees

With respect to NH Credit Fund |, broker-dealersovetie the Adviser’s affiliates have acted as plaggm
agents to assist in the placement of NH Credit Rishohterests. Any placement fee payable by arestor
was in addition to that investor’s capital commitmelhe amount of any placement fee is describdtien
placement agent’s point of sale letter. Howeveg,glacement agents or distributors may have, im soée
discretion, waived the placement fees paid by aestor, including an investor that is an employee o
affiliate of the NH Credit Fund | GP and/or the Askr.

The confidential offering memorandum for NH Creditind | includes further details on fees and
compensation and related matters.

* Referral Fees

Affiliates of the Adviser may refer or introduceaunterparty to NH Credit Fund | in respect of agrt
transactions. Such affiliates may receive comp@rsée.g., finder’s fee) from the NH Credit Fundd
opposed to the counterparty.

NH Credit Fund Il

* Management Fees

The Adviser will generally receive an annual mamaget fee from NH Credit Fund Il (the “NH Credit
Fund Il Management Fee,”) equal to (i) during theeistment period, 0.80% of the capital commitmédnt o
the Limited Partners of NH Credit Fund Il (the “NEtedit Fund Il Limited Partners”); and (ii) afteret
investment period, 1.0% of invested capital. The Qiedit Fund Il Management Fee may be subject to
reduction as provided in the paragraph below. NheCredit Fund Il Management Fee is funded by the
NH Credit Fund Il Limited Partners and is payableaderly in advance. Upon termination of the
management agreement between the Adviser and Néit@end Il, the Adviser shall repay to NH Credit
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Fund Il or to a replacement manager, as directedhbyNH Credit Fund Il GP, the unearned portion
(computed on the basis of the number of days ethpgeany, of the NH Credit Fund Il Management Fee
previously paid to the Adviser. Certain of the eaygle and other co-investment vehicles, however, may
pay no or a significantly reduced NH Credit FundMiinagement Fee (see also Co-Investments below for
additional information on the fees and expensexing to co-investments).

The Adviser and its professionals may charge plottammpanies transaction fees, sponsor fees, amit
fees, advisory fees, directors’ fees, commitmees felosing fees, amendment fees, break up feesthad
similar fees. An amount equal to 100% of NH Crédinhd II's allocable portion of all such fees (othiean
fees received in respect of certain investment ingnlkadvisory and other customary activities andises
provided by Morgan Stanley in its role as an itwvesht banking and brokerage firm) paid by portfolio
companies to the Adviser, the NH Credit Fund Il @Rny of the investment professionals dedicatedHo
Credit Fund Il (as described in the confidentidfienhg memorandum of NH Credit Fund II), net of any
unreimbursed related expenses incurred by the AdvisSiH Credit Fund Il GP or its affiliates or
representatives will generally be applied to redtiee NH Credit Fund Il Management Fees otherwise
payable to the Adviser by the NH Credit Fund Il itex Partners.

Certain NH Credit Fund Il Limited Partners will payn administrative fee to the Adviser or an affdia
thereof in quarterly installments in arrears ineamount equal to: i) during the investment peria@0b per
annum of such NH Credit Fund Il Limited Partner’'s comtad capital; and ii) after the investment period,
0.20% per annum of such NH Credit Fund Il Limited Partner's invedtcapital with respect to the
acquisition of portfolio investments that are hieydNH Credit Fund 1.

Fees may be deducted from NH Credit Fund II's assst and to the extent set forth in the limited
partnership agreements of NH Credit Fund 1.

* Carried Interest

The NH Credit Fund Il GP will be generally entitlexlcarried interest with respect to each NH Creditd

Il Limited Partner equal to 20% of such NH CrediinB Il Limited Partner’s profits from each NH Credi
Fund Il investment, subject to satisfaction of & Biternal rate of return, compounded annually ttoe
invested and unreturned capital of such investnfienthe case of dividends, interest and other acirre
income for such investment) and previously realizegestments (in the case of investment disposition
proceeds).

Such carried interest is earned on an investmeirm®stment basis and is not payable until curiecime
is received or disposition proceeds are realizethfan investment. Certain of the employee and atber
investment vehicles, however, are subject to na aignificantly reduced carried interest (see &%6
Investments below for additional information on fees and expenses relating to co-investments).

 EXxpenses

NH Credit Fund Il may also bear certain out-of-petckxpenses incurred by the Adviser and/or itdiatiis
in connection with the services provided to NH @rédind Il. The payment of such expenses by NH €red
Fund Il does not represent a source of profit fer Adviser, but rather is a reimbursement of actoats
initially paid by the Adviser (or its affiliatesihd subsequently passed through to NH Credit Fundhié
most common expenses include (i) expenses incurrednnection with identifying, evaluating, strudhg
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and negotiating any potential NH Credit Fund llestment and the acquisition, management, holdalg, s
proposed sale or valuation of any NH Credit Funiditestments (including meals, entertainment aadeir
expenses incurred by Morgan Stanley and its empkya connection with identifying, negotiating,
executing or managing consummated NH Credit Fumvdstments or unconsummated NH Credit Fund Il
investments); and (ii) ordinary administrative exges, including fees of auditors, attorneys, agpraiand
other professionals auditing, accounting, banking eonsulting expenses (including expenses patteo
Adviser or to any of its affiliates for servicesndered on an arms-length basis in connection with N
Credit Fund II's affairs). Item 12 further descisbthe factors that the Adviser considers in seigctr
recommending broker-dealers for client transacti@ml determining the reasonableness of their
compensation (e.g., commissions).

* Placement Agent Fees

With respect to NH Credit Fund Il, broker-dealettsosare affiliates of the Adviser have acted asefant
agents to assist in the placement of NH Credit Hlisdnterests. Any placement fee not payable ty t
Adviser was in addition to an investor’'s capitaircnitment. The amount of any placement fee is desdri
in the placement agent’'s point of sale letter. Hamvethe placement agents or distributors may hawe,
their sole discretion, waived the placement feesl iy an investor, including an investor that is an
employee or affiliate of the NH Credit Fund Il GRdéor the Adviser.

+ Referral Fees

Affiliates of the Adviser may refer or introducecaunterparty to NH Credit Fund Il in respect oftaer
transactions. Such affiliates may receive compensde.g., finder's fee) from NH Credit Fund Il as
opposed to the counterparty

NH Credit Fund Il

* Management Fees

The Adviser will generally receive an annual mamaget fee from NH Credit Fund Il (the “NH Credit
Fund Il Management Fee,”) equal to 1.50% on totaksted capital. The NH Credit Fund Ill Management
Fee may be subject to reduction as provided irp#ragraph below. The NH Credit Fund Ill Management
Fee is funded by the NH Credit Fund Il Limited th@rs and is payable quarterly in arrears. Upon
termination of the management agreement betweeAdhiser and NH Credit Fund IIl, the Adviser shall
repay to NH Credit Fund Il or to a replacement agar, as directed by the NH Credit Fund Il GP, the
unearned portion (computed on the basis of the eummbdays elapsed), if any, of the NH Credit Fuihd
Management Fee previously paid to the Adviser.d&ef the employee and other co-investment veijcle
however, may pay no or a significantly reduced Nkedit Fund Il Management Fee (see also Co-
Investments below for additional information on fees and expenses relating to co-investments).

The Adviser and its professionals may charge plottammpanies transaction fees, sponsor fees, oamit
fees, advisory fees, directors’ fees, commitmees felosing fees, amendment fees, break-up feesthad
similar fees. An amount equal to 100% of NH Cré&dind III's allocable portion of all such fees (athiean
fees received in respect of certain investment ingnlkadvisory and other customary activities andises
provided by Morgan Stanley in its role as an itwvesht banking and brokerage firm) paid by portfolio

companies to the Adviser, the NH Credit Fund Ill @Pany of the investment professionals dedicated t
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NH Credit Fund Ill (as described in the confidehtffiering memorandum of NH Credit Fund l1ll), net o
any unreimbursed related expenses incurred by thasér, NH Credit Fund Ill GP or its affiliates or
representatives will generally be applied to redtiee NH Credit Fund 1l Management Fees otherwise
payable to the Adviser by the NH Credit Fund llinifed Partners.

Fees may be deducted from NH Credit Fund III's &sses and to the extent set forth in the limited
partnership agreements of NH Credit Fund IIl.

* Carried Interest

The NH Credit Fund Il GP will be generally entdleo carried interest with respect to each NH Gredi
Fund 1l Limited Partner equal to 20% of such NHe@it Fund Il Limited Partner’s profits from eachHN
Credit Fund Il investment, subject to satisfactadran 8% internal rate of return, compounded alyuan

the invested and unreturned capital of such investr(in the case of dividends, interest and otlereat
income for such investment) and previously realizegestments (in the case of investment disposition
proceeds).

Such carried interest is earned on an investmetitim®stment basis and is not payable until curiecime
is received or disposition proceeds are realizethfan investment. Certain of the employee and atber
investment vehicles, however, are subject to na aignificantly reduced carried interest (see &%0
Investments below for additional information on fhes and expenses relating to co-investments).

* EXpenses

NH Credit Fund Ill may also bear certain out-of-keic expenses incurred by the Adviser and/or its
affiliates in connection with the services provided\NH Credit Fund Ill. The payment of such expanisg
NH Credit Fund 1l does not represent a sourcerofipfor the Adviser, but rather is a reimbursermeh
actual costs initially paid by the Adviser (or dffiliates) and subsequently passed through to NediC
Fund Ill. The most common expenses include (i) agps incurred in connection with identifying,
evaluating, structuring and negotiating any posniH Credit Fund Ill investment and the acquisitio
management, holding, sale, proposed sale or vatuati any NH Credit Fund Il investments (including
meals, entertainment and travel expenses incurédddrsgan Stanley and its employees in connectidh wi
identifying, negotiating, executing or managing swmmated NH Credit Fund Il investments or
unconsummated NH Credit Fund 1ll investments); @pdrdinary administrative expenses, includingge
of auditors, attorneys, appraisers and other psafeals auditing, accounting, banking and consgltin
expenses (including expenses paid to the Advis&r any of its affiliates for services renderedammarms-
length basis in connection with NH Credit FunddlI#ffairs). Item 12 further describes the factbet the
Adviser considers in selecting or recommending eralealers for client transactions and determirningy
reasonableness of their compensation (e.g., conungs

* Placement Agent Fees

With respect to NH Credit Fund Ill, broker-dealesho are affiliates of the Adviser have acted as
placement agents to assist in the placement of MeéHiCFund III's interests. Any placement fee not
payable by the Adviser was in addition to an inggstcapital commitment. The amount of any placeimen
fee is described in the placement agent’s poisttd letter.
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However, the placement agents or distributors naaehin their sole discretion, waived the placenifees
paid by an investor, including an investor thatus employee or affiliate of the NH Credit Fund @GP
and/or the Adviser.

+ Referral Fees

Affiliates of the Adviser may refer or introduceaunterparty to NH Credit Fund Il in respect oftaen
transactions. Such affiliates may receive comp@rsée.g., finder’s fee) from the NH Credit Furitds
opposed to the counterparty

Senior Loan Fund

* Management Fees

The Adviser will receive an annual management fiee {Senior Loan Management Fee”) equal to 1.25%
on invested capital (including leverage). The Seiioan Management Fee is subject to reduction as
provided in the paragraph below. The Senior Loamag@ment Fee is funded by the limited partnerb®f t
Senior Loan Fund (the “Senior Loan Limited Parthens payable quarterly in arrears, and is subject
waiver or reduction with respect to any Senior Laanited Partner, in the Senior Loan General Paigne
discretion. At the discretion of the General Partrcertain employees and members of the Advisory
Committee may be subject to no or a reduced Séwmian Management Fee.

The Adviser and its professionals may charge plosticompanies transaction fees, investment banking
fees, sponsor fees, commitment fees, closing &seendment fees, break-up fees and other similar fae
amount equal to each Senior Loan Limited Partnsingre of 100% of all such fees paid by portfolio
companies that are received by the Adviser or d@ngsoemployees, net of any unreimbursed expenses
incurred by the Adviser or its affiliates in contien with unconsummated transactions, will be agplio
reduce the Senior Loan Management Fee otherwisabpapy such Limited Partner. All such fees wilsfi

be allocated among the Senior Loan Limited Partmerd any other investors on the basis of capital
committed by each to the relevant investment. Sebb@an Management Fee reductions will be carried
forward, if necessary.

Fees may be deducted from the Senior Loan Fundstass and to the extent set forth in the limited
partnership agreements of the Senior Loan Fund.

Morgan Stanley will perform investment, brokerageset management and other services for, and will
receive customary compensation from, portfolio cames and the Senior Loan Fund. This compensation
may include brokerage fees, syndication fees, gaent fees, asset management fees and financing or
commitment fees paid by the Senior Loan Fund, dsasdinancial advisory fees or fees in connectiotin
restructurings and mergers and acquisitions, umiterg or placement fees, brokerage fees, asset
management fees and financing or commitment fegklpathe portfolio companies. This compensation
will not reduce the Senior Loan Management Feevaitichot be shared with the Senior Loan Fund or the
Senior Loan Limited Partners.



¢ Carried Interest

The Senior Loan General Partner is generally edtitb carried interest with respect to each Selnba@n
Limited Partner equal to 15% of such Senior Loamited Partner’'s profits from each Senior Loan Fund
investment, subject to satisfaction of an 7% irdeémate of return, compounded annually, on the stee
and unreturned capital of such investment (in theeoof dividends, interest and other current incéone
such investment) and previously realized investséntthe case of investment disposition proceeds).

Such carried interest is earned on an investmeiitim®stment basis and is not payable until curiecime

is received or disposition proceeds are realizeohfan investment. At the discretion of the GenBeatner,
certain of the employees, members of the Advisasyn@ittee and co-investment vehicles, however, may
be subject to no or a significantly reduced cariigdrest (see also Co-Investments below for amiukdi
information on the fees and expenses relating imeestments).

* EXxpenses

The Senior Loan Fund may also bear certain outecket expenses incurred by the Adviser and/or its
affiliates in connection with the services providedhe Senior Loan Fund. The payment of such esgxen
by the Senior Loan Fund does not represent a safifmefit for the Adviser, but rather is a reimbament

of actual costs initially paid by the Adviser (ds iaffiliates) and subsequently passed throughetad®
Loan Fund. The most common expenses include (flscmsd expenses associated with any existing or
proposed indebtedness of the Senior Loan Fundu@ima principal thereof and interest thereon); (ii)
expenses incurred in connection with identifyingalaating, structuring and negotiating any potédntia
Senior Loan Fund investment and the acquisitiomagament, holding, sale, proposed sale or valuation
any Senior Loan Fund investments (including meaisgertainment and travel expenses incurred by Morga
Stanley and its employees in connection with idginmig, negotiating, executing or managing consunaaat
Senior Loan Fund investments or unconsummated Séman Fund investments); and (iii) ordinary
administrative expenses, including fees of auditat®rneys, appraisers and other professionaldiragid
accounting, banking and consulting expenses (imfu@xpenses paid to the Adviser or to any of its
affiliates for services rendered on an arms-lemgtsis in connection with Senior Loan Fund’s afflaitem

12 further describes the factors that the Advisersaers in selecting or recommending broker-dedtar
client transactions and determining the reasonalskenf their compensation (e.g., commissions).

* Placement Agent Fees

With respect to the Senior Loan Fund, broker-dealdro are the Adviser’s affiliates will act as mawent
agents to assist in the placement of the Senion llaand’s interests. Any placement fee payable by an
investor will be in addition to that investor’s &b commitment. The amount of any placement fek e
described in the placement agent’s point of saterleHowever, the placement agents or distributoay,

in their sole discretion, waive the placement fpagable by an investor, including an investor tlsatn
employee or affiliate of the Senior Loan Fund GB/anthe Adviser.



+ Referral Fees

Affiliates of the Adviser may refer or introducecaunterparty to the Senior Loan Fund in respeciofain
transactions. Such affiliates may receive compensde.g., finder's fee) from the Senior Loan Fuesl
opposed to the counterparty.

The confidential offering memorandum for Senior hdaund includes further details on fees and
compensation and related matters.

The Funds
Co-lnvestments

The terms of a co-investment applicable to onenvestor may be different than the terms applicable
another co-investor, including that certain co-stees may be required to pay a carried interestoand
management fees while other co-investors (includiffijates of Morgan Stanley) may not be requited
pay such amounts. The Adviser or the respectiveeta Partner may or may not charge management fees
one time funding fees and/or carried interest ispeet of co-investments, subject to the terms ¢f an
applicable agreements with investors. The allocatf any co-investment opportunities may directty
indirectly benefit the Adviser or each General Rartas a result of, among other things, the readipny
such fees or carried interest, capital commitmémtie any of the Funds and capital commitmentsthier
Affiliated Investment Accounts (as hereinafter defl). Co-investors in one or more specific investta

will not necessarily be required to share in brelleal expenses that are paid by the any of the $;und
either with respect to a co-investment opportuttigt is not consummated or with respect to othésmnga@l
investments that may be offered to any of the Funidse performance of co-investments is not agdgeeha
with that of the Funds, including for purposes eftedmining any General Partner’s respective carried
interest or the Adviser's management fees underdleyant partnership agreement. See also “Aliooat

of Co-Investment Opportunities” in Item 11 below fadditional information on the allocation of co-
investment opportunities.

Disparate Fee Arrangements with Service Providers

Certain advisors and other service providers to éheh Fund (including accountants, administrators,
lenders, bankers, brokers, agents, attorneys, ttants) and investment or commercial banking firms)
and/or their affiliates also provide goods or sesito or have business, personal, political, treror
other relationships with Morgan Stanley, the Geneatners, the Adviser or their affiliates. Suctviaors
and other service providers may be investors indriie Funds, affiliates of the General Partnseosirces

of investment opportunities or co-investors or deyparties therewith. These other services and
relationships may influence a General Partner hedAdviser in deciding whether to select or recomane
such a service provider to perform services for @inthe Funds (the cost of which generally will ti@ne

by the Funds and, indirectly, the Limited Partner#) certain circumstances, advisors and othericeer
providers, or their affiliates charge differentestor have different arrangements for servicesigeavto
Morgan Stanley, the General Partners, the Adviséneair affiliates as compared to services provittethe
Funds, which may result in more favorable ratearcangements than those payable by the any of Funds
Item 10 further describes material relationshipthwlorgan Stanley and other affiliated entities.
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The confidential offering memorandum for each oé tRunds includes further details on fees and
compensation and related matters.
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Item 6 — Performance-Based Fees and Side-By-Side Negement

In some cases, the Adviser has entered into peaiocenfee arrangements with qualified clients arah su
fees are subject to individualized negotiation wahch such client. The Adviser will structure any
performance or incentive fee arrangement subje&etction 205(a)(1) of the Advisers Act in accordanc
with the available exemptions thereunder, including exemption set forth in Rule 205-3. Performance
based fee arrangements may create an incentivihdoAdviser to recommend investments that may be
riskier or more speculative than those which wooddrecommended under a different fee arrangement.
Such fee arrangements also create an incentivavtw higher fee paying accounts over other accouants
the allocation of investment opportunities. The Bdv has designed and implemented procedures tweens
that all clients are treated fairly and equitably.

Please see Item 5 for further information regargiagormance-based fees charged by the Adviser.
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Item 7 — Types of Clients

The Adviser provides portfolio management servitespooled investment vehicles. These pooled
investment vehicles are not subject to regulatinden the Investment Company Act of 1940, as amended
(the “Investment Company Act”). Generally, the minim investment amount varies among the investment
vehicles that comprise the Funds. Morgan Stanlsgrwes the right to waive any minimum investment
requirement in its discretion. In addition, LimitBartner interests in any of the Funds (“Intef¢stay be
purchased only by certain eligible investors whe ‘@ccredited investors” as defined in RegulatiofD
the Securities Act of 1933, as amended, and “gedlipurchasers” for purposes of Section 3(c)(7)hef
Investment Company Act.

In the case of the employee funds, Interests haem loffered and sold to investors who are “acaeddit
investors” as defined in Regulation D of the Sd@siAct and in accordance with the requirementarof
exemptive order under the Investment Company Actived by Morgan Stanley from the SEC in April
2000.
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Item 8 — Methods of Analysis, Investment Strategieand Risk of Loss
Investment Strategies
NH Credit Partners Funds

The NH Credit Partners Funds’ investment objects/éo invest primarily in debt instruments issued b
corporate issuers in Primary Market Investmentsl #iese investments will often have a small equity
component. The NH Credit Partners Funds will alagehthe flexibility to invest in a limited numbef o
Secondary Market Investments. The NH Credit Pastiends intend to invest in entities globally wath
primary focus on North America and Western Eurdfrem time to time the Adviser may cause the NH
Credit Partners Funds to invest cash held by theQwtit Partners Funds in temporary investment® or
employ hedging techniques to reduce the risk ofees#r interest rate, currency, credit or security
movements on investments.

Senior Loan Fund

The Senior Loan Fund’s investment objective is thieve current income and long-term capital
appreciation by investing in the corporate credarkets. The Senior Loan Fund will primarily seek t
invest Direct Loans. The Senior Loan Fund may aigest in broadly-syndicated senior secured terams

in the secondary market when such opportunitiesaaadlable as well as junior debt instruments, sagh
second lien term loans or unsecured mezzanine.notes

Methods of Analysis
I nvestment Process

The Adviser intends ultimately to construct a dsieed portfolio of up to 20 to 25 Primary Market
Investments for each of the NH Credit Partners Bund

The Adviser intends ultimately to construct a dsieed portfolio of up to 40 to 50 Credit Investmefor
the Senior Loan Fund.

Generally, the Funds seek to invest in companiat thve leading market positions, generate stroeg f
cash flow, have high barriers to entry, possessamg liquidity position and have a proven managame
team. The management team of each of the Funds, @aclnvestment Team”) employs a highly rigorous,
credit centric and disciplined investment processeld on the investment process developed and ddfye
Morgan Stanley Investment Management Private Cradd Equity (“IM Private Credit and Equity”),
supported by proprietary qualitative and quantiatredit assessments and valuation metrics dexelbp
the Investment Team. The investment process hae tharts: (1) Preliminary Evaluation (as defined
below), (2) Active Evaluation (as defined belowpd®B) Investment Committee (as defined below) neyie
and employs the same highly rigorous, credit-cerand disciplined investment process to PrimaryKdiar
Investments, Secondary Market Investments and Ciregistments.

Preliminary Evaluation
14



The Adviser expects that the Morgan Stanley netvabmesources and each Investment Team will geaerat
a substantial number of primary investment oppatiesrannually across a wide variety of industiaesl
geographic regions. The Investment Team for eadhOxedit Partners Fund expects that each NH Credit
Partners Fund will consummate approximately foursewven of these investments per year and the
Investment Team for the Senior Loan Fund expect®tgummate approximately ten to twelve investments
per year for the Senior Loan Fund; and therefoeeitiitial screening process for each of the Fursds i
critical to allocating resources efficiently.

An initial review of each primary investment oppority for each Fund will be carried out by one loé t
senior members of the respective Fund’'s Investniezam to determine whether such opportunity is
consistent with the respective Fund’'s investmenedlves in terms of quality, valuation, portfolio
weighting and the Fund having a competitive advgatghe “Preliminary Evaluation”). If the opportiwi

fits the particular Fund’s investment objectivdse @attractiveness of the opportunity is evaluatgdhe
Investment Team. Each Investment Team will utittze extensive industry expertise resident in IM/&e
Credit and Equity, Investment Banking, Sales analdihg, Commodities, and Equity and Fixed Income
Research (subject in all cases to applicable régokl policies and procedures) areas to assishig
Preliminary Evaluation. Access to these unique ugsss is expected to permit the Investment Team to
assess each opportunity quickly and effectively emables it to focus only on compelling opportugsti

If the members of the Investment Team conducting ithitial review conclude that an investment
opportunity meets a particular Fund’s objectivas;hsinvestment opportunity will be discussed at the
respective Fund’s Investment Team’s weekly meetiighis meeting, such Investment Team will discuss
the attendant credit risks and relative attractgsnof the investment opportunity and whether Morga
Stanley’s resources and relationships can be edilin give such Fund a meaningful competitive athgan

In general, the Investment Team will not pursuepportunity unless it has determined that such Faxd
such an advantage. Opportunities that gain consemsa advanced to active evaluation (“Active
Evaluation”).

Active Evaluation

Investment opportunities that emerge from the Priakry Evaluation phase will be analyzed in detHile
Investment Team’s Active Evaluation process coasi§two stages. The first stage, the investmeatityu
screen, consists of fundamental credit analysigemant and structure analysis and company valutien
“Investment Quality Screen”). The Investment QuaBitreen is intended to identify what a Generatriear
believes to be the highest-quality investment opputies. The second stage, the investment riskaréw
screen, consists of absolute return, relative metund capital structure assessments (the “InvestRisRk-
Reward Screen”). The Investment Risk-Reward Scre@mtended to identify what are believed to be the
most attractive risk-adjusted investments.

* Investment Quality Screen

The first phase of the Investment Quality Screemilsncomprehensive due diligence on each company,
which will likely leverage the extensive industrxpertise resident in Morgan Stanley Investment
Management, IM Private Credit & Equity, Investm@&anking, Sales and Trading, Commodities, and
Equity and Fixed Income Research (subject in alesato applicable regulations, policies and
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procedures) areas to assist in this due diligemoeegs. Diligence typically involves meeting with
company management and, if applicable, the findns@onsor, to achieve a comprehensive
understanding of the company’s competitive positign as well as the risks associated with the
proposed investment. In addition, the respectivestment Team will perform a detailed analysishef t
company’s liquidity position, including its abilitp access its revolving credit facility.

The second phase of the Investment Quality Scremmsists of an assessment of the company’s
corporate structure and debt covenants. The obgeofithis phase, to the extent other debt residdse
capital structure, is to understand a target colyipaability to incur any additional debt, undertake
credit dilutive actions, flexibility under finandi@ovenants and complexity of corporate structéri@.

the Primary Market Investments for the NH CredittRers Funds and Direct Loans for the Senior Loan
Fund, this analysis would ensure that a Fund’sstnaent has adequate protections and assurances as t
the target company’s access to liquidity. For teedddary Market Investments with respect to each NH
Credit Partners Fund, and for senior secured teand in the secondary market for the Senior Loan
Fund, this analysis would help crystallize the wmati entry point within a target company’s capital
structure. The Adviser believes that each Investriie@am is well positioned to conduct this analysis
given its extensive capital markets experience.pAg of its covenant and capital structure analysis
each Investment Team will retain outside counsek®ist with such analysis.

The third phase of the Investment Quality ScredailBna comprehensive valuation analysis of each
target company performed by the Investment Teanth Havestment Team employs appropriate
valuation methodologies and leverages the methgdedaleveloped and refined by IM Private Credit &
Equity. This analysis is intended to provide furtivgsight into implied asset protection and risidan
reward tradeoffs.

* Investment Risk-Reward Screen

Once an opportunity has passed the Investment {@udreen, the respective Investment Team will
conduct a risk-reward assessment of the opportuintythis assessment, the Investment Team will
analyze projected absolute returns of the investroger a given horizon, its relative value versus
comparable investment opportunities and make atatapiructure assessment. The capital structure
assessment includes evaluating the risk-returnlgsodf various parts of a company’s capital stnoet
and determining the optimal entry point. The culation of this two-stage approach leads to a
recommendation by the Investment Team to the réispeGeneral Partner’'s investment committee
(each, an “Investment Committee”).

I nvestment Committee Review

The Investment Committee consists of senior InvestnTeam professionals and senior executives of
Morgan Stanley. Investment recommendations madarbynvestment Team will be reviewed by the
relevant Investment Committee. An Investment Teaay mmake multiple presentations to the relevant
Investment Committee through various stages in itineestment process, leading up to its final
recommendation. For every proposed investment, ltlvestment Team will submit to the relevant
Investment Committee a comprehensive, detailed pmgrietary credit memo (the “Credit Memo”)
expressing its investment view and documentingdite diligence. All investment opportunities will be

16



presented to the relevant Investment Committeeaasdction opportunities arise.
Portfolio Monitoring

Each Investment Team seeks to monitor actively palitfolio investments and provide the relevant
Investment Committee periodic updates on operaimgl financial performance, new investment
recommendations and portfolio composition. Eachestment Team will also provide the relevant
Investment Committee with periodic updates on ptdfcompany financial performance compared to the
investment base case set forth in the initial Grsimo. Further, each Investment Team will provide
relevant Investment Committee periodic recommendatiwith respect to overall portfolio construction,
including industry weightings, capital structureloaebtions, pace of investing and geographic
concentrations. The relevant Investment Committéé review such recommendations and will make
recommendations to the Investment Team.

As part of its portfolio monitoring, each Investmhdieam will engage in formal and informal dialoguigh
portfolio company management teams, financial spansuppliers and customers, as appropriate, ghrou
conversations facilitated, in part, by the Firmlslmal network in an attempt to give each Fund agoorg
advantage relative to other investors.

As part of a global investment bank, the Advisguests to have the ability to take on a cooperatie in
providing ongoing support to portfolio companies;luding full access to the relationships and resesiof
Morgan Stanley. This should help facilitate potantiefinancing or exit opportunities for the Funds’
portfolio companies.

Risk Considerations Associated with Investing - IrGeneral

The following is a non-exhaustive description a&ksa associated with investments generally and/gr ma
apply to one or more types of investment technique.

. General Economic and Market Risks.The Funds’ investments may be affected by general
economic and market conditions, such as interdss ravailability of credit, inflation rates,
economic uncertainty, changes in laws, and natianal international political circumstances.
These factors may affect the level and volatilifysecurity prices and liquidity of the Funds’
investments. Unexpected volatility or lack of lidity, such as the general market conditions that
have prevailed recently, could impair the Fundfipability or result in its suffering losses.
Economies and financial markets throughout the avaré becoming increasingly interconnected,
which increases the likelihood that events or ctioials in one country or region will adversely
impact markets or issuers in other countries oiorey

. Cyber Security-Related Risks.The Adviser is susceptible to cyber security riiat include,
among other things, theft, unauthorized monitorimglease, misuse, loss, destruction or
corruption of confidential and highly restrictedtatadenial of service attacks; unauthorized
access to relevant systems, compromises to netwoorlsvices that the Adviser and its service
providers, if applicable, use to service the Funds’operational disruption or failures in the
physical infrastructure or operating systems thgpsrt the Adviser or its service providers, if
applicable.
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Cyber-attacks against, or security breakdowns & Adviser or its service providers, if
applicable, may adversely impact the Adviser ardRbnds potentially resulting in, among other
things, financial losses; the Adviser's inability transact business on behalf of the Funds;
violations of applicable privacy and other lawsgukatory fines, penalties, reputational damage,
reimbursement or other compensation costs; andfitianal compliance costs. The Adviser may
incur additional costs related to cyber securigk rmanagement and remediation. In addition,
cyber security risks may also impact portfolio camies in which the Adviser invests on behalf of
the Funds, which may cause the Funds’ investmentich portfolio companies to lose value.
There can be no assurance that the Adviser oertsce providers, if applicable, will not suffer
losses relating to cyber-attacks or other infororatsecurity breaches in the future. While the
Adviser has established business continuity ankl menagement systems seeking to address
system breaches or failures, there are inhereitalions in such plans and systems.

Legal and Regulatory Risks

Section 619 of the Dodd-Frank Act (commonly refdrte as the “Volcker Rule”), along with
regulations issued by the Federal Reserve and oth&. federal financial regulators
(“Implementing Regulations”) generally prohibit ‘fldng entities” (which term includes bank
holding companies and their affiliates) from inwegtin, sponsoring, or having certain types of
relationships with, private equity funds or hedgends (referred to in the Implementing
Regulations as “covered funds”). Banking entitiseclgding Morgan Stanley and its affiliates)
were required to bring their activities and invesirs into conformance with the Volcker Rule by
July 21, 2015, subject to certain extensions ghhtethe U.S. Federal Reserve that allow Morgan
Stanley and its affiliates until July 21, 2022 ke tlatest to bring certain of their covered fund
activities and investments into compliance witht@@raspects of the Volcker Rule.

The Volcker Rule and the Implementing Regulationpase a number of restrictions on Morgan
Stanley and its affiliates that could affect theviser, a covered fund offered by the Adviser, the
general partner of those funds, and the limitedneas of such funds. For example, to sponsor
and invest in certain covered funds, Morgan Stamiayst comply with the Implementing
Regulations’ “asset management” exemption to thieRéw Rule’s prohibition on sponsoring and
investing in covered funds. Under this exemptidre investments made by Morgan Stanley
(aggregated with certain affiliate and employeeestinents in a covered fund must not exceed
3% of the covered fund’'s outstanding ownershipregtss and Morgan Stanley’s aggregate
investment in covered funds does not exceed 3% aflh Stanley’s Tier | capital. In addition,
the Volcker Rule and the Implementing Regulationshjbit Morgan Stanley and its affiliates
from entering into certain other transactions (mahg “covered transactions” as defined in
Section 23A of the U.S. Federal Reserve Act, asnded) with or for the benefit of, covered
funds that it sponsors or advises. For example,gsioiStanley may not provide loans, hedging
transactions with extensions of credit or otheditreupport to covered funds it advises. While
we endeavor to minimize the impact on our coverewl$ and the assets held by them, Morgan
Stanley’s interests in determining what actiongaice in complying with the Volcker Rule and
the Implementing Regulations may conflict with aoterests and the interests of the private
funds, the general partner and the limited partérthe private funds, all of which may be
adversely affected by such actions. The foregasngpt an exhaustive discussion of the potential
risks the Volcker Rule poses for the Adviser anddsio Stanley.
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Departure of the United Kingdom (UK) from the Eueap Union (EU). On June 23, 2016, the
UK voted by referendum to leave the EU, an eventelyireferred to as “Brexit”. On 29 March
2017, the UK formally gave notice of its intentitmmleave the EU under Article 50 of the Treaty
on the European Union. Since then, the UK and Bliklbeen engaged in negotiations on the
terms of the UK’s departure from the EU (the “Wittnal Agreement”) and a framework for a
future relationship (the “Framework”). The UK'speture from the EU was scheduled to take
place on 29 March 2019 but, with the UK vyet to fyatihe Withdrawal Agreement and
Framework, this date has been extended to eithépti? 2019 (if the UK does not ratify those
documents) or 22 May 2019 (if the UK does ratifgdd documents). The outcome of the Brexit
process is unclear and possible outcomes includieoadeal” exit; an exit with a deal and
transition period, a “soft Brexit” where the UK rams in the EU single market and/or customs
union; and a revocation of the Article 50 noticelsthat the UK remains in the EU.

Pooled investment vehicles advised by the Advisay make investments in the UK (before and
after its expected departure from the EU), otherreémber states and in non-EU countries that
are directly or indirectly affected by the expectedt of the UK from the EU. Adverse legal,
regulatory or economic conditions affecting the remoies of the countries in which a fund
managed by the Adviser conducts its business (@imdu making investments) and any
corresponding deterioration in global macro-ecomooanditions could have a material adverse
effect on such client’s prospects and/or returmdeitial consequences to which a fund managed
by the Adviser may be exposed, directly or indisgcas a result of the UK referendum vote
include, but are not limited to, reduced acces£ltb markets, market dislocations, economic
and financial instability in the UK and other ELember states, increased volatility and reduced
liquidity in financial markets, reduced availalyliof capital, an adverse effect on investor and
market sentiment, Sterling and Euro destabilizatieduced deal flow in the fund’s target markets,
increased counterparty risk and regulatory, legadl @ompliance uncertainties. Any of the
foregoing or similar risks could have a materiavexde effect on the operations, financial
condition, returns, or prospects of the fund madalye the Adviser, the Adviser and/or sub-
advisers, if any, in general. The effects on the, Bropean and global economies of the exit of
the UK (and/or other EU member states during th@ t&f such fund) from the EU, or the exit of
other EU member states from the European monetagy and/or the redenomination of financial
instruments from the Euro to a different currenase impossible to predict and to protect fully
against.

Risk of Loss - Certain Risks Related to Investmerbtrategy

Investing in securities involves risk of loss tledients should be prepared to bear. The Adviser thed
General Partners cannot provide assurance that wlieye able to generate any level of returns for
investors. Our investment strategy entails a hdglgree of risk and is suitable only for sophisgdat
investors who fully understand and are capablesafibg the risks of an investment in the Funds.

The following list of risk factors does not purptotbe a complete list or explanation of the riskelved

in an investment in the Funds. The risks summarmdow are described in greater detail in the darftial
offering memoranda provided to Limited Partnersatidition, there are other risks (in addition teksi
related to our investment strategy) associated wttesting in the Funds, which are described in the
confidential offering memoranda.

You may also request an updated explanation of faskors by contacting Morgan Stanley Investment
Management Investor Services as described above.
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reliance on expertise of Morgan Stanley investnpeotessionals;
highly competitive markets and prevailing regulgtor political climates;
illiquidity of investments;

limitations on transfers and withdrawals;

leverage at the level of the Fund and/or portfobmpanies

lack of diversification;

unsuccessful refinancing or syndication;

adverse political developments and regulation reigm countries;
fluctuation in exchange rates;

lack of legal or management control and limitechlegcourse;
high rates of inflation and deflation;

operational clearance and settlement problemscurgies markets;
counterparty default;

intermediary default, insolvency and fraud;

control person liability and inability to proteatviestment if a controlling interest is not
obtained;

reliance on portfolio company management;

use of hedging techniques;

significant degree of financial and/or businesk;ris

catastrophic and other force majeure events;

risks associated with making non-U.S. investmedtramority investments

burdensome regulation by one or more governmentdies in specific industries;

lack of protection by financial covenants in debtdstments;

recovery cost of defaulted or non-performing debestments;

potential liabilities related to portfolio compargstructurings and workout negotiations;
inability to generate sufficient cash to servicétdabligations at the portfolio company level,
credit and market risks related to debt instruments

inability to protect mezzanine and subordinated delestments;

no assurance of sufficient collateral in connectiath secured loans;

inability to control governing documents of deldtiuments;
20



no assurance of recovery on defaulted seconddizmst

lack of certain financial covenants in covenarg-fitst-lien loans;
investments in lower rated or comparable non-raezirities;

use of options and warrants;

participation in credit default swaps;

no assurance of realization upon a participatiodesivative interest;

issuer inability to make principal and interest p@&yts on outstanding debt obligations when
due;

potential claims of lender liability and equitalsiébordination;
investments in publicly-traded securities; and

adverse foreign laws related to restructurings.
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Item 9 — Disciplinary Information

The Adviser has no information applicable to tiésri.
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Item 10 — Other Financial Industry Activities and Affiliations
Introduction

As a diversified global financial services firm, kan Stanley engages in a broad spectrum of aesvit
including financial advisory services, investmenanmagement activities, lending, commercial banking,
sponsoring and managing private investment fundgagng in broker-dealer transactions and principal
securities, commodities and foreign exchange tcimses, research publication and other activities.
Investors should be aware that potential and acatoaflicts of interest between Morgan Stanley oy an
Affiliated Investment Account, on the one hand, &adh of the Funds, on the other hand, may exdt an
others may arise in connection with the operatiothe® Funds. Morgan Stanley’s employees may ads@ h
interests separate from those of Morgan Stanleytla@d-unds. The discussion below enumerates kertai
actual, apparent and potential conflicts of interefhe Adviser can give no assurance that cosflaft
interest will be resolved in favor of the Fundsréstors, and, in fact, they may not be.

The following discussion enumerates certain poaéntonflicts of interest, which should be carefully
evaluated before making an investment in any oftneds.

Broker-Dealer Registration

Morgan Stanley & Co. LLC is a registered brokerideaCertain of the Adviser's management persoas a
registered representatives of Morgan Stanley & IQ&C, where it is necessary or appropriate to penfor
their responsibilities.

Commodity Pool Operator, Commodity Trading Adviser, Futures Commission Merchant
Registration

The Adviser, each Fund, their respective portfaimpanies and their respective affiliates may hge t
commodity pool operator, commodity trading advismd futures commission merchant registrations or
exemptions of one or more of the following relapetsons: MS Credit Partners Il GP L.P., MS Credit
Partners Ill GP L.P., MS Capital Partners V L.PS Expansion Capital GP LP, MS Tactical Value Fund
GP LP, NH Senior Loan Fund GP Ltd., Prime Propéitmd Asia GP Pte Limited, Morgan Stanley
Infrastructure GP LP, Morgan Stanley Infrastructure., Morgan Stanley India Infrastructure GP LP,
Morgan Stanley Infrastructure Ill GP L.P., MS CapPRartners V GP L.P., MS Capital Partners VI GP. L.
MS Energy Partners GP LP, Morgan Stanley Privataitifdisia, L.L.C, Morgan Stanley, Private Equity
Asia lll, L.L.C., Morgan Stanley Private Equity &sV GP ONT, L.P., MS Thai Private Equity GP LLC,
Morgan Stanley Private Equity Asia IV, L.L.C., MSRF, L.L.C., MSREF V U.S.-GP, L.L.C., MSREF V,
International-GP, L.L.C., MSREF Real Estate Advjdoc., MSREF VII Hedging GP, Ltd., MSREF VII
Global-GP, L.P., MSREF VIl Global-GP, L.P., Notttaven Real Estate Fund VIII Global-F, L.P., MSREI
IX Global-GP, L.P., Morgan Stanley Infrastructur&P LP, Morgan Stanley Real Estate Special Siuoati
[lI-GP LLC, SSF Ill Hedging GP, Ltd., MS Capital f@@ers Adviser, Inc., Morgan Stanley Private Equity
Asia Inc., Morgan Stanley AIP GP LP, Morgan Stamddiernative Investment Partners LP, and Morgan
Stanley Investment Management Inc.
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Other Material Relationships with Affiliated Entiti es

. Broker-Dealer, Municipal Securities Dealer, GoveeminSecurities Dealer or Broker

To the extent permitted by applicable law, the Adyj each Fund or their portfolio companies maythse
securities, futures execution, underwriting or otbervices offered by Morgan Stanley & Co. LLC tiner
affiliates. Please see Item 12 for more informrabout the Adviser’s practices concerning usipagan
Stanley affiliate as a broker.

. Other Advisory Affiliates

The Adviser is part of a group of investment adwseithin the Morgan Stanley Investment Management
business, including Morgan Stanley Investment Manat Inc., Morgan Stanley Investment Management
Limited, Morgan Stanley Investment Management (dp@0., Ltd., Morgan Stanley AIP GP LP, Morgan
Stanley Asset Management Private Limited, Morgémiey Real Estate Advisor, Inc., Morgan Stanley
Infrastructure Inc., Morgan Stanley Private Equitgia, Inc., MSREF V, L.L.C., MSREF Real Estate
Advisor, Inc., MSRESS IIl Manager, L.L.C., and Mé&¥a&st Capital, LLC.

The Adviser, in its discretion, may delegate alagortion of its advisory or other functions toyaffiliate
that is registered with the SEC as an investmentsadand may receive a variety of services frorrhsu
affiliates, including gathering information aboudtential investment opportunities, financial advered
assistance in connection with the making, monitpriend disposing of investments and securities
underwriting and brokerage services in connectigh the sale of investments. The Adviser sharetice
officers and directors with related investment adxs that also manage affiliated private equityfun

To the extent that the Adviser delegates its adyiso other functions to such investment advisarsppy
of the brochure of each such affiliate is availatnhethe SEC’s website and will be provided to ingesin
the Funds upon request.

. Affiliates Acting as Fundraising Broker-Dealers

Broker-dealers that are affiliates of Morgan Stanfeay act as placement agents (the “Placement &Qent
to assist in the placement of Interests to certamited Partners (such Limited Partners, the “Stdt
Partners”). The potential for the Placement Ageateeceive compensation in connection with a Selti
Partner's investment in the Funds present a pafentinflict of interest in recommending that such
Solicited Partner purchase Interests.

The prospect of receiving, or the receipt of, addal compensation by the Placement Agents mayigeov
such Placement Agents and their salespersons withcantive to favor sales of interests in fundsosen
affiliates make similar compensation available os&les of interests in funds (or other fund investts)

with respect to which the Placement Agent doesreotive additional compensation, or receives lower
levels of additional compensation. Prospectiveegtors should take such payment arrangements into
account when considering and evaluating any recamdatens related to the Interests. Morgan Stanley
employees involved in the marketing and placemétite Interests are not acting as tax, financegal or
accounting advisors to potential investors in catina with the offering of the Interests. Potentralestors
must independently evaluate the offering and mha&g bwn investment decisions.
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The Adviser and the Funds may use registered repiasves and/or employees of its affiliates todrart
solicitation activities in relation to new or incarg Limited Partners to the Funds or act as placeéme
agents.

. Affiliates Acting as Investment Bankers

In the ordinary course of its business, Morgan IBtamerforms full-service investment banking and
financial services and therefore engages in aEs/ivhere Morgan Stanley’s interests or the interekits
clients may conflict with the interests of the ist@s, notwithstanding Morgan Stanley’s directratiiect
participation in the investments of the Funds.

From time to time, Morgan Stanley’s investment baglkprofessionals may introduce to one or moreénef t
Funds a client that requires equity to completaeguisition transaction. If the relevant Fund passthe
resulting investment, Morgan Stanley could haveflct in its representation of the client oveetprice
and terms of such Fund'’s investment.

Morgan Stanley has long-term relationships withgaiicant number of institutions and corporaticarsd
their advisors as well as with certain Limited Rars. In determining whether to pursue a particular
transaction on behalf of the Funds, these relatipsswill be considered by Morgan Stanley and thesasy

be certain potential transactions that will or witht be pursued on behalf of the Funds in viewuwths
relationships.

In addition, Morgan Stanley could provide investinbanking services to competitors of companies in
which each of the Funds invests, in which caseillttake appropriate steps to safeguard the confide
information of each investment banking client. MamgStanley is under no obligation to share andiact
may be prohibited by applicable law, from sharing aonfidential or material non-public informatiarith

any of the Funds or the Adviser. Such activitiey qaesent Morgan Stanley with a conflict of intéres-
a-vis a Fund’'s portfolio companies and may alsalteis a conflict with respect to the allocation of
investment banking resources to portfolio compani@#ternatively, any material non-public informarti
about a potential investment or portfolio companywhich Morgan Stanley comes into possession may
preclude a Fund from pursuing an investment or @xitortunity with respect to such portfolio compamy
investment.

Morgan Stanley may also be engaged to act as faleextvisor to financially troubled companies iniarh
any of the Funds holds an investment. Morgan 8téscompensation for such activities is generadiged
upon the successful completion of a restructuringctv may include raising funds for the purchase,
exchange or restructuring of existing securitiedoans or for an equity infusion. In such casetae
conflicts of interest would be inherent in the atian including those involved in valuing the compa

. Other Limited Partnership Investment Vehicles ondsu

0 General; Carried Interests

The Adviser and/or certain related persons havenaaw continue to organize other partnerships ancese
as the manager, general partner, or the managingoereor general partner of the general partnethdee
partnerships. In organizing these partnershipsAthaser or a related person may be deemed to heea
or to be soliciting investors.

25



Each General Partner’'s carried interest may craaténcentive for a General Partner to make more
speculative investments for its respective Funcd thhawould otherwise make in the absence of such
performance-based distributions. Furthermore, itneests made with third parties in joint ventureotrer
entities may involve carried interests and/or ofieess payable to such third party partners of estors,
which could also create an incentive for such parto take risks with respect to such investmdnts.
addition, the method of calculating the carriegiiast may result in conflicts of interest betwedBemeral
Partner, on the one hand, and the investors, onother hand, with respect to the management and
disposition of investments. For example, a GenBeatner will value any securities being distributed
kind to investors in order to calculate its respecthe carried interest. If the valuations cortddcby a
General Partner are incorrect, the amount of paywiats carried interest could be incorrect.

0 Morgan Stanley Investments and Affiliated Investin®ocounts

Morgan Stanley may advise clients and has sponsonadaged or advised other alternative investment
funds and investment programs, accounts and bisgisdsollectively, together with any new or sucoess
funds, programs, accounts or businesses, the I#&#i Investment Accounts”) that have or will haotive
investment programs that are substantially simdathose of the Funds. Morgan Stanley may alson fr
time to time, create new or successor Affiliatedelstment Accounts that may compete with the Funds a
may present similar conflicts of interest. Certaiembers of each Investment Team and each Investmen
Committee may make investment decisions on behflbath Morgan Stanley and such Affiliated
Investment Accounts, including Affiliated Investntefsccounts with investment objectives that overlap
with those of the Funds. In addition, certain Kdfied Investment Accounts may make investmentdaim

to those that may be made by the Funds even ifaheeyot solely focused on such investments.

Morgan Stanley related persons (including Morgaanfty’s trading and principal investing businesses)
will have no obligation to offer to a Fund investm@pportunities that are excluded from any othsewi
existing contractual obligation. In such situatipasMorgan Stanley related person may pursue arked ma
the investment for its own account. When decidiog to allocate such opportunities, Morgan Stanldly w
exercise its discretion and may consider its owrarftial interests or the interests of other cliemts
affiliates of Morgan Stanley ahead of those offleds.

In some cases, Morgan Stanley or an Affiliated streent Account may invite one or all Funds to ceest
with it or the General Partners may invite Morgdantey or an Affiliated Investment Account to co@st
with a Fund, in either the same or different tiefs portfolio company’s capital structure or in afiliate

of such portfolio company. To the extent the retev&und holds investments in the same portfolio
company or in an affiliate thereof that are difféaréncluding with respect to their relative seitigrthan
those held by Morgan Stanley or an Affiliated Inwesnt Account, the Adviser and Morgan Stanley may b
presented with decisions when the interests ofwlweco-investors are in conflict. See also “Allboa of
Co-Investment Opportunities” in Item 11 below fodd#&ional information on the allocation of co-
investment opportunities.
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. Other Morgan Stanley Investment Management Addivit

Morgan Stanley and its affiliates invest, on beludlthemselves, in securities and other instrumémas
would be appropriate for, are held by, or may falthin the investment guidelines of a client. In
connection with these activities, Morgan Stanleyraiso take actions for its own accounts that mégrd
from, conflict with, or be adverse to, advice givenor action taken for clients. These activitreay
adversely affect the prices and availability of esthsecurities or instruments held by or potentially
considered for, one or more clients and/or the Bund

Morgan Stanley, through its affiliates, investamany of the private investment funds for its owoamnt
where Morgan Stanley affiliates act as an investraeniser and/or general partner. In addition, géor
Stanley may receive performance-based compensatibenefit from a “carried interest” which is tiéal
the investment performance of such private investrinds. Morgan Stanley may engage in a variéty o
transactions, including entering into derivativesntcacts, to limit its exposure to the risk of such
investments. For example, Morgan Stanley may chtm$iedge exposures (currency, interest ratetiesjui
or commaodities) arising from its investments in.eaposure to, through performance-based fees aedar
interest, such private investment funds. Thesgingdactivities may be inconsistent with the invesit or
hedging activities undertaken by Morgan Stanleliaifés acting as general partner and/or advisesutth
private investment funds.

As a result of, and taking into account, such heglgithe performance of investors in such private
investment funds who do not engage in hedging eir twn may differ materially from those investors
(including Morgan Stanley) who do engage in sudiviéies. In addition, such activities may dimihighe
alignment of interest between Morgan Stanley apdréicular private investment fund’s investors.

o Management Persons

Officers and employees supporting the Adviser mag aerve as directors of certain portfolio compani
and, in that capacity, will be required to makeisieas that they consider to be in the best intevéshe
portfolio company, which in certain circumstanceaymnmot be in the best interests of any of the Funds
Companies with which one or more members of andimrent Team or other employees of Morgan Stanley
are involved may also engage in transactions tlatidvbe suitable for the Funds, but in which thedsu
might be unable to invest. Accordingly, in thedeations, there may be conflicts of interests betwsuch
person’s duties as an officer or employee of theriget and such person’s duties as a director of the
portfolio company.

Certain of the Adviser's management persons may latdd positions with the affiliates listed abovin
these positions, those management persons of thisekdnay have some responsibility with respedhto
business of these affiliates and the compensafitihese management persons may be based, in part, u
the profitability of other affiliates. Additional] these management persons may come into possessio
confidential non-public information and may be reed from certain investment-related discussions,
including Investment Committee meetings, so thahsmembers do not receive information that would
limit their ability to perform functions of theimgployment with Morgan Stanley unrelated to the Fund
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Consequently, in carrying out their roles with tAdviser or the Funds and these other entities, the
management persons of the Adviser may be subjetttetdame or similar conflicts of interest thatsexi
between the Adviser and these affiliates.

Conflict Identification and Mitigation

Morgan Stanley and the Adviser have establishedeghares intended to identify and mitigate confliats
interest related to business activities on a wadévbasis. A conflict management officer for eaclsiness
unit and/or region acts as a focal point to idgraimd address potential conflicts of interest mirtlhusiness
area. When appropriate, there is an escalatiorepsoto senior management within the business amk,
ultimately if necessary to Firm management or tlims conflict and franchise committees, for potalty
significant conflicts that cannot be resolved ire thrdinary course or that otherwise require senior
management review. In addition, the Adviser adsi#esconflicts through disclosure to its investard a
should any transactions that present a potenti#licoof interest actually arise, the Adviser maycertain
situations choose to seek the approval of the tovgslimited partners and/or advisory committeetfee
respective Fund with respect to conflicts of ins¢r@r approvals required under the Advisers Aaluiding
Section 206(3) and/or the relevant partnership eagemt. The Adviser may also choose to seek the
approval of Limited Partners of the applicable Fuvith respect to certain conflict situations or taet
under the Advisers Act.

28



Item 11 — Code of Ethics, Participation or Interesin Client Transactions and Personal Trading
Code of Ethics

The Adviser has adopted a Code of Ethics (the “Qoplérsuant to Rule 204A-1 under the Advisers Act,
applicable to persons who are supervised by theis&dwr support the Adviser in providing investment
advice to the Funds or their respective GenerahPaor, and who have access to non-public infaonat
regarding the purchase or sale of securities, ar mbke securities recommendations to the Fundseir t
General Partners, or who have access to such reendations that are non-public (“Access Persons”).
Each Access Person is required to acknowledge thae Gt the inception of his/her employment and
annually thereafter. The Code is designed to ma&keio that all acts, practices and courses ofniessi
engaged in by Access Persons are conducted indaugg with the highest possible standards and to
prevent abuse, or even the appearance of abugedegs Persons with respect to their personalrgsaind
other business activities.

The Code addresses the personal trading and inesstactivities of Access Persons, as more fully
described below. In addition, the Code addressasdatds of business conduct and fiduciary duties
expected of Access Persons, including confidehtiadbligations and restrictions on outside business
activities and other conflicts of interest.

Violations of the Code are subject to sanctionluding reprimand, demotion, suspension or termamadf
employment.

Copies of the Code are available upon request thenfdviser.
Personal Trading and Investments

The Code refers to a number of policies governing $ecurities trading and investing activities of
employees for their own accounts. Such policiesiiregall Access Persons to pre-clear trades foeeal/
securities, as defined under the policies, in &gl account. A pre-clearance request will be et
such securities are under consideration for investpror have been acquired by, a client of the gelyior

if the Adviser is in receipt of material non-pubirdormation of the relevant company or if anothenflict
exists. Such policies also impose holding periodd eeporting requirements for covered securities. |
addition, investments in private placements or mupleyee’s participation in an outside businessviyti
must be pre-approved by the employee’s designatethger and the Chief Compliance Officer.

Participation or Interest in Client Transactions

We recommend that current or prospective investmest in our Funds. Prior to subscribing for lets in

a Fund, investors receive information relating ¢deptial conflicts of interest between the actestiof the

relevant Fund and the business activities of theiged, and its affiliates, or clients that may hawe
financial interest in the securities in which tleéewant Fund invests.

On rare occasions, a Fund may sell a security sgtashich another fund, or an affiliate of the Asbi,
wants to own. On these occasions, after extensiven Fand legal and compliance review and
documentation, a sale of the security or asset toenFund to another may be permitted.
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The Adviser may purchase and sell public and peivavestments and co-invest the assets of thetglien
alongside other funds and accounts managed by thesé or its affiliates in compliance with the
requirements and conditions of rules, regulati@mders, or interpretations of the SEC, or no-acteiters

of the SEC Staff, and in accordance with fund drehtaccount governing documents.

Allocation of Investment Opportunities

The Adviser has a governance process in placesarerthat each client is treated in a fair andtagle
manner. The following factors will be consideres appropriate, in connection with allocation dessist

» Rights of first offer in favor of a client

* Investment guidelines, goals or restrictions ofchent

e Capacity of the client

» Existing allocation to similar strategies and tinedsification objectives of the client
* Tax, legal or regulatory considerations

* With respect to co-investment allocations, whetherco-investor can provide value add to the
operations of the business or provide future opities to the business of the client (see also
“Allocation of Co-Investment Opportunities” below)

* Other relevant business considerations

Allocation of Co-Investment Opportunities

Any or all of the General Partners may offer coestynent opportunities with respect to none, somalor
of the relevant Fund’s investments. In the evhat & General Partner offers co-investment oppitigsn
such opportunities will be offered pursuant to teems of the applicable partnership agreement.tal®er
investors in each Fund may have priority rightst(bot obligations) to participate in co-investment
opportunities, subject to the terms and conditiohdhe applicable partnership agreement, subsoripti
agreement, side letter agreement or other agreesaéimg forth such priority rights. After the@dhtion of
co-investment opportunities to such investors \pitiority rights to co-investment opportunities @ifly), a
General Partner may allocate the remainder (if afhygp-investment opportunities among interestatigm

in its sole discretion including for example, oe thasis of the size of investor commitments toréhevant
Fund and other Affiliated Investment Accounts adl we a broad range of other considerations, inoyd
commercial considerations for the applicable pdéidfanvestment, a Limited Partner’'s stated desoe t
participate in co-investments, the General Parsndetermination of the appropriateness of offeancp-
investment opportunity, an investor's ability toeemte such offer and the approval of transaction
counterparties. There can be no assurances vafieceto the amount of any co-investment opportunit
that will be made available to a Limited Partnerconnection with the relevant Fund, and there is no
guarantee, prediction or projection of the avaligbito a Limited Partner of future co-investment
opportunities.
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Investing in any Fund does not entitle a LimitedtRer to allocations of co-investment opportuniti€3o-
investment opportunities may, and typically wilk bffered to some and not other investors or tad thi
parties (including affiliates of Morgan Stanley) avare not investors in any of the Funds. In addijti
subject to the foregoing priority rights (if ap@lde), an investor may be offered fewer co-investme
opportunities than investors with the same or snalapital commitments in any of the Funds androthe
Affiliated Investment Accounts, and some investoigy receive no such offers while other investorghwi
capital commitments of the same or lower amount meggive substantial offers for such opportunities.
Limited Partners are not required to participatearinvestments offered by either General PartriEne
actual number of co-investment opportunities madailable to Limited Partners may be significantly
higher or lower than those made available in cotimeevith other Affiliated Investment Accounts.

Please refer to Item 10 for a description of otfiesncial industry activities and affiliations of dvigan
Stanley, and a discussion of the material conflielating thereto.
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Item 12 — Brokerage Practices

Due to the nature of the investments the Funds nak&er-dealers are not generally used for transs
However, when executing transactions on behalf &uad through a broker, dealer or underwriter, the
Adviser’s objective will be to obtain “best exearti (that is, the most favorable price and exee)tidhe
Adviser's effort to obtain best execution on angiwdual transaction depends substantially on its
judgment, knowledge and experience in evaluatirey dbunterparties’, advisers’ and service providers’
(“Counterparties”) reliability and capability based previous and pending transactions effectedhiey t
broker-dealer for client accounts. Some of thedi@ctonsidered by the Adviser in selecting a Capaigy
include, among other things, execution quality aagabilities, including with regard to market makin
commissions charged by, and gross compensation foastich Counterparty, and special knowledge ®f th
Adviser’s client’'s markets.

The Adviser will only consider engaging in a prpel or cross transaction with Morgan Stanley or its
affiliates on behalf of a Fund or client to theemttpermitted by applicable law.

A broker-dealer (including a Morgan Stanley aftéiamay act as agent for one or more clients ilingel
publicly traded securities simultaneously. In sackituation, transactions may, but are not requioede
bundled and clients will receive proceeds from sal@sed on average prices received, which mayver lo
than the price which could have been received tauh elient sold its securities separately from such
broker-dealer’s other clients.
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Item 13 — Review of Accounts

Each Investment Committee reviews and approvesigtiificant investment decisions for the respective
Fund. The members of each Investment Committeeidamtified in the Supplements to the Adviser’s
Brochure in Form ADV Part 2B.

The respective investments made by each Fund arveraly private, illiquid and long-term in nature.
Accordingly, the review process is not directed doidva short-term decision to dispose of securities.
However, the Adviser’'s portfolio management stdffsely monitors companies and assets in which each
Fund invests and generally maintains an ongoingrsoylet position in such companies and assets
(including, where relevant, representation on thart of directors of such companies). Reviews oocua
guarterly and (in some cases) monthly basis.

The Adviser provides quarterly unaudited reportd annual audited reports to the Limited Partnerthef
each Fund, which include, among other things, firErstatements and descriptions of the investmehts
each Fund.

33



Item 14 — Client Referrals and Other Compensation

The Adviser may from time to time compensate plaagtmagents (which may include certain of its
affiliates) in return for referrals of Limited Paers. Any additional compensation paid specifical such
referrals will meet the requirements of Rule 2064)nder the Advisers Act, if applicable.
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Item 15 — Custody

The Adviser is deemed to have custody of each Bucash and securities by virtue of its relationshi
each General Partner. Each Limited Partner of adFFeceives the relevant Fund’s audited financial
statements prepared in accordance with generatlypéed accounting principles within 120 days ofehd

of such Fund’s fiscal year.
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Item 16 — Investment Discretion

As the manager of each Fund, the Adviser has disaoréo recommend to each General Partner, without
consent of the relevant Fund’s investors, the @aer securities to be bought and sold, the broketealer
(including a Morgan Stanley affiliate) to be usddafy) and the commission rates to be paid by =dRn
cases where a broker or dealer is used. The Adwidlgorovide investment advice to each Fund, sabje
certain investment limitations regarding diversafion and type of permitted investments as sehforthe
applicable partnership agreement. When executargéctions on behalf of a Fund through a brokexlede

or underwriter, the Adviser’'s objective will be ¢btain the most favorable commission and the besé p
available on each transaction in light of the gyadif execution provided. Consequently, brokersleis
and underwriters are selected primarily on thesastheir execution, capability and trading exisert

The Adviser generally receives discretionary autiidrom a Fund at the outset of an advisory relahip

to select the identity and amount of securitiesoéobought or sold. Such authority is provided ie th
Adviser’s advisory contract with each Fund and/onder the terms of the partnership agreement of each
Fund. In all cases, however, such discretion ivdoexercised in a manner consistent with the stated
investment objectives for the particular Fund. Wissthecting securities and determining amounts, the
Adviser observes the investment policies, limitasicand restrictions of the relevant Fund for which
advises.
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Item 17 — Voting Client Securities

Where the Adviser has accepted authority to vateips on behalf of a client, the Adviser will vgieoxies

in accordance with its policies and procedureslate for voting of proxies (the “Proxy Voting Polig,
which are designed to ensure compliance with RQ&(4)-6 under the Advisers Act. Copies of the Proxy
Voting Policy are available from the Adviser up@guest. Under the Proxy Voting Policy, the Advisét
vote proxies on behalf of the clients based ontargenation of the best interest of the clientsygistent
with the objective of maximizing long-term investmieeturns for the clients.

In many situations, a client is a party to a stat#tbr or similar agreement. These agreements dezeeh
into in the best interests of the clients, and meire the Adviser to vote the other investorghnaees to
a board of directors or similar body, or requireo#e in favor of a particular transaction. If tiesthe case,
the Adviser will comply with the applicable clieht®ntractual obligations.

Where no contract requires a client to vote fopecgic outcome, the Proxy Voting Policy is desidrie be
responsive to the wide range of issues that magubgect to proxy vote, but is not exhaustive du¢hto
variety of proxy voting issues that the Adviser nii@yrequired to consider.

The clients generally make a limited number of cdir@vestments in portfolio companies that are dr w
become public. As a result, the Adviser will getigreast proxy votes on behalf of the clients widspect
to a limited number of public portfolio companies.

The Adviser reserves the right to depart from thexi? VVoting Policy in order to avoid voting decia®that
it believes may be contrary to the clients’ begserests. In addition, the Adviser may also absfeom

voting if, based on factors such as expense oicdiff of exercise, it determines that the clientiterests
are better served by an abstention.

The Adviser may be subject to conflicts of intenesthe voting of proxies. A potential conflict ofterest
may occur where the Adviser or any of its affilata their respective employees has a direct draatd
economic stake in the outcome of a proxy vote ihdifferent from a client’'s stake. When such aeptil
conflict arises between the Adviser and any ofaffgiates or their respective employees on the baed
and one or more of the clients on the other, th#tem& evaluated to determine whether an actuaflico
exists. Where an actual conflict exists, the Advis#él take necessary and appropriate steps toessdihe
conflict.
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Item 18 — Financial Information

Registered investment advisers are required inltias to provide you with certain financial infortian or
disclosure about the Adviser’s financial conditidime Adviser is not aware of any financial conditibat
impairs its ability to meet contractual and fidugi@ommitments to clients, and has not been thgestbf

a bankruptcy proceeding.
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