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This Brochure provides information about the qumdiions and business practices of MS Capital
Partners Adviser Inc. (the “Adviser”), as Adviserdach of the Funds (as defined in Item 4 belofv). |
you have any questions about the contents of thostire, please contact Morgan Stanley Investment
Management Investor Services at (212) 761-7160 noailemspeinvestor@morganstanley.coifhe
information in this Brochure has not been approweedrerified by the United States Securities and
Exchange Commission (the “SEC”) or by any stateisges authority.

The Adviser is a registered investment adviser.ifkegion of an investment adviser does not imply a
level of skill or training. The oral and written raonunications of an adviser provide you with
information that you may find useful in decidinghive or retain an adviser (or invest in a fund or
product advised by the adviser).

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




Item 2 — Material Changes

We provide this brochure to our clients as welliasted partners of the following pooled investment
vehicles that we advise: (i) North Haven Capitaltikars VI; (ii)) North Haven Capital Partners V; and
(i) and their related funds (collectively, theithited Partners”).

There have been no material changes since thepdste of this Brochure, dated March 29, 2018.

We will provide clients and Limited Partners withne@w Brochure as necessary based on material
changes or new information, or at any time, withchdrge, upon request.

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

The Adviser was formed in 2008 and registered whth SEC under the Investment Advisers Act of
1940, as amended (the “Advisers Act”) in 2008.

The Adviser is a wholly-owned indirect subsidiafyMorgan Stanley.

As of December 31, 2018, the Adviser had approxiga$6,813,233,307 of regulatory assets under
management, all of which are managed on a disaaatydbasis.

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

* MS Capital Partners VI GP L.P. (the “NHCP VI Gendrartner”), an affiliate of the Adviser, is
the general partner of North Haven Capital PartiénsP, a Cayman Islands limited partnership
(together with other related parallel, co-investinend feeder vehicles, “North Haven Capital
Partners VI”).

* MS Capital Partners V GP L.P. (the “NHCP V Gendtattner”), an affiliate of the Adviser, is
the general partner of North Haven Capital Partnér&P, a Delaware limited partnership
(together with other related parallel, co-investinend feeder vehicles, “North Haven Capital
Partners V").

The NHCP VI General Partner and the NHCP V Geneeatner are collectively referred to as the
“General Partners”.

North Haven Capital Partners VI and North Haveni@&partners V are referred to as the “Funds”.

The Funds’ investment objective is to achieve efive risk-adjusted returns primarily through
investments in equity, equity-related and simikewsities (including debt or other securities wetjuity

like returns or an equity component) that are aeguin privately negotiated transactions, where the
Funds and their affiliates will have a controlliogsignificant equity position. The Funds may afsgest

in debt, publicly-traded securities, and assetdnstruments related to the foregoing. North Haven
Capital Partners VI expects to invest primarilyinmestments in North America. North Haven Capital
Partners VI may also consider similar investmentgatin America or other regions. The investment
period of North Haven Capital Partners V has teatad and it is no longer making new investments.



Item 5 — Fees and Compensation

Certain fees and other compensation describedrhareisubject to negotiation with investors.

* North Haven Capital Partners VI

Management Fees

The Adviser generally receives an annual managefeer{tne “NHCP VI Management Fee”) from
North Haven Capital Partners VI ranging from 1.2&6%4.75% of capital commitments during the
investment period, and 1.0% to 1.50% of investqultabthereafter. The NHCP VI Management
Fee is funded by the limited partners of North HaGapital Partners VI (the “North Haven Capital
Partners VI Limited Partners”) and is payable qerdytin advance. Upon termination of the
management agreement between the Adviser and Matien Capital Partners VI, the Adviser is
generally required to repay to North Haven Cap#aitners VI or to a replacement manager, as
directed by the NHCP VI General Partner, the uredrportion (computed on the basis of the
number of days elapsed), if any, of the NHCP VI kigement Fee previously paid to the Adviser
(see also “Co-Investments” below for additionalommation on the fees and expenses relating to
co-investments).

The Adviser and its professionals may charge plotfoompanies transaction fees, investment
banking fees, advisory fees, directors’ fees, nooimg fees and other similar fees. An amount equal
to 100% of North Haven Capital Partners VI's alloleaportion of all such fees (other than fees
received by Morgan Stanley in respect of certauestment banking, advisory and other customary
activities and services engaged in by Morgan Syamieits role as an investment banking and
brokerage firm) paid by portfolio companies to fdviser, the NHCP VI General Partner or any of
the investment professionals dedicated to NorthedaCapital Partners VI (as described in the
confidential offering memorandum of North Haven @apPartners VI), net of any unreimbursed
related expenses incurred by the Adviser or itdiats or representatives in connection with the
consummation, holding or disposition of a portfolinvestment or the termination of an
unconsummated investment will generally be appt®deduce the NHCP VI Management Fee
otherwise payable to the Adviser by the North Ha@apital Partners VI Limited Partners.

Fees may be deducted from North Haven Capital Batvil's assets as and to the extent set
forth in the limited partnership agreements of Ndftaven Capital Partners VI (the “North
Haven Capital Partners VI Partnership Agreements”).

Carried | nterest

The NHCP VI General Partner is generally entitledcarried interest with respect to each North
Haven Capital Partners VI Limited Partner equaR@®% of such North Haven Capital Partners VI
Limited Partner’s profits from each North Haven @alp Partners VI investment, subject to
satisfaction of an 8% internal rate of return, coomuded annually, for such investment and
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previously realized investments and related managenfees and other expenses. Such carried
interest is earned on an investment-by-investmasistand is not payable until proceeds are realized
from an investment (see also Co-Investments belmwatiditional information on the fees and
expenses relating to co-investments).

Expenses

North Haven Capital Partners VI may also bear oertat-of-pocket expenses incurred by the
Adviser and/or its affiliates in connection withetkervices provided to North Haven Capital Partners
VI. The payment of such expenses by North Haverit@lapartners VI does not represent a source of
profit for the Adviser, but rather is a reimbursernef actual costs initially paid by the Adviser (ts
affiliates) and subsequently passed through toiNHeven Capital Partners VI. The most common
expenses include (i) transfer, capital, and othgeg, duties and costs incurred in connection with
identifying, evaluating, structuring and negotigtiany potential North Haven Capital Partners VI
investment and the acquisition, management, holdiakg, proposed sale, valuation or disposing of
any North Haven Capital Partners VI investmentzl@iding meals, entertainment and travel
expenses incurred by Morgan Stanley and its empkye connection with identifying, negotiating,
executing or managing consummated North Haven @lapRartners VI investments or
unconsummated North Haven Capital Partners VI iimvests); (ii) ordinary administrative expenses,
including fees of auditors, attorneys, appraiseid @her professionals auditing, accounting, bagkin
and consulting expenses (including expenses pditetddviser or to any of its affiliates for serggc
rendered on an arms-length basis in connection tvghiNorth Haven Capital Partners VI's affairs);
and (iii) other expenses borne by North Haven @Ghagartners VI, including organization and
syndication expenses; custodial fees; brokeraggstration, finders, depositary and similar fees or
commissions; insurance premiums, indemnificatiord @sts of litigation; costs of report to partners
and annual or special meetings; and interest exgerem 12 further describes the factors that the
Adviser considers in selecting or recommending éralealers for client transactions and
determining the reasonableness of their compemséteé, commissions).

Placement Agent Fees

With respect to North Haven Capital Partners Vakiar-dealers (which may include the Adviser’s

affiliates) may have acted as placement agentsdstain the placement of North Haven Capital
Partners VI interests. Any placement fee payablaiynvestor is in addition to that investor’s

capital commitment. The amount of any placementwikebe described in the placement agent’s
point of sale letter. However, any of the placemagnts or distributors may have, in their sole
discretion, waived the placement fees paid by &astor, including an investor that is an employee
or affiliate of the NHCP VI General Partner andioe Adviser.



+ North Haven Capital Partners V

Management Fees

The Adviser generally receives an annual managefeenthe “NHCP V Management Fee”) from
North Haven Capital Partners V ranging from 0.7%/415% of capital commitments during the
investment period and invested capital therealtee NHCP V Management Fee is funded by the
limited partners of North Haven Capital Partner¢thé “North Haven Capital Partners V Limited
Partners”) and is payable quarterly in advance.rJ@omination of the management agreement
between the Adviser and North Haven Capital Pasthethe Adviser is generally required to repay
to North Haven Capital Partners V or to a replacggnmanager, as directed by the NHCP V
General Partner, the unearned portion (computetherbasis of the number of days elapsed), if
any, of the NHCP V Management Fees previously faitie Adviser. Certain of the employee and
other co-investment vehicles, however, pay no sigaificantly reduced NHCP V Management Fee
(see also “Co-Investments” below for additionalommation on the fees and expenses relating to
co-investments).

The Adviser and its professionals may charge plosticompanies transaction fees, sponsor fees,
monitoring fees, advisory fees, directors’ feesnootment fees, closing fees, amendment fees, break
up fees and other similar fees. An amount equ8D8h of North Haven Capital Partners V allocable
portion of all such fees (other than fees receilvgdorgan Stanley in respect of certain investment
banking, advisory and other customary activitied aarvices engaged in by Morgan Stanley in its
role as an investment banking and brokerage firail py portfolio companies to the Adviser, the
NHCP V General Partner or any of the investmentgssionals dedicated to North Haven Capital
Partners V (as described in the confidential offgnmemorandum of North Haven Capital Partners
V), net of any unreimbursed related expenses iedurby the Adviser or its affiliates or
representatives in connection with unconsummatausactions, will generally be applied to reduce
the NHCP V Management Fee otherwise payable té\thaeser by North Haven Capital Partners V
Limited Partners.

In addition, the North Haven Capital Partners V ited Partners of certain of the parallel funds are
required to pay an administrative fee to the Adviseannual installments in arrears of between
0.25% to 0.7% per annum of such North Haven Capital V Limited Partner'pical commitments
during the investment period and invested cafitaldafter.

Fees may be deducted from North Haven Capital Biartvi's assets as and to the extent set
forth in the limited partnership agreements of Ndfaven Capital Partners V (the “North
Haven Capital Partners V Partnership Agreements”).

Carried I nterest

The NHCP V General Partner is generally entitleccaoried interest with respect to each North
Haven Capital Partners V Limited Partner equal @62of such North Haven Capital Partners V
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Limited Partner's profits from each North Haven @ap Partners V investment, subject to
satisfaction of an 8% internal rate of return, coommpded annually, for such investment and
previously realized investments and related managenfees and other expenses. Such carried
interest is earned on an investment-by-investmasistand is not payable until proceeds are realized
from an investment. Certain of the employee an@rotio-investment vehicles, however, are subject
to no or a significantly reduced carried interes¢e( also “Co-Investments” below for additional
information on the fees and expenses relating {meestments).

Expenses

North Haven Capital Partners V may also bear aertait-of-pocket expenses incurred by the
Adviser and/or its affiliates in connection withetkervices provided to North Haven Capital Partners
V. The payment of such expenses by North Havent@lapartners V does not represent a source of
profit for the Adviser, but rather is a reimburseref actual costs initially paid by the Adviser (ts
affiliates) and subsequently passed through toiNB&ven Capital Partners V. The most common
expenses include (i) transfer, capital, and othgeg, duties and costs incurred in connection with
identifying, evaluating, structuring and negotigtiany potential North Haven Capital Partners V
investment and the acquisition, management, holdiate, proposed sale, valuation or disposing of
any North Haven Capital Partners V investmentdifoting meals, entertainment and travel expenses
incurred by Morgan Stanley and its employees imegtion with identifying, negotiating, executing
or managing consummated North Haven Capital Parthernvestments or unconsummated North
Haven Capital Partners V investments); (ii) ordynadministrative expenses, including fees of
auditors, attorneys, appraisers and other profieasicauditing, accounting, banking and consulting
expenses (including expenses paid to the Advisey any of its affiliates for services renderedam
arms-length basis in connection with North Haverpi@h Partners V’s affairs), and (iii) other
expenses bore by North Haven Capital Partners 8iydimg organization and syndication expenses;
custodial fees; banking, brokerage, registrationjers, depositary and similar fees or commissions;
insurance premiums, indemnifications and cost#ightion; costs of report to partners and annuwal o
special meetings; and interest expenses. Item fthefudescribes the factors that the Adviser
considers in selecting or recommending broker-dedi@ client transactions and determining the
reasonableness of their compensation (i.e., cononss

Placement Agent Fees

With respect to North Haven Capital Partners V kbredealers who are affiliates of the Adviser

have, as the case may be, acted as placement dgesssist in the placement of North Haven
Capital Partners V interests. Any placement fee paytable by the Adviser is in addition to an

investor’'s capital commitment. The amount of angcpiment fee is described in the placement
agent’s point of sale letter. However, any of thecpment agents or distributors may have, in their
sole discretion, waived the placement fees paidamyinvestor, including an investor that is an

employee or affiliate of the NHCP V General Partaed/or the Adviser.



+ All Funds
Co-I nvestments

The terms of a co-investment applicable to onenwestor may be different than the terms applicable
to another co-investor, including that certain geestors may be required to pay carried interest
and/or management fees while other co-investodu@mng affiliates of Morgan Stanley) may not be
required to pay such amounts. The Adviser or e@eneral Partner may or may not charge
management fees, one time funding fees and/oreclimterest in respect of co-investments, subject
to the terms of any applicable agreements with gtors. The allocation of any co-investment
opportunities may directly or indirectly benefietdviser or any of the General Partners as atresul
of, among other things, the receipt of any suck fwecarried interest, capital commitments to ad~un
and capital commitments to other Affiliated Investmh Accounts (as defined herein). Co-investors
in one or more specific investments will not neeei$g be required to share in broken-deal expenses
that are paid by a Fund, either with respect to-mmgestment opportunity that is not consummated or
with respect to other potential investments thay rha offered to a Fund. The performance of
co-investments is not aggregated with that of tbeds, including for purposes of determining a
General Partner's carried interest or the Adviseramagement fees under the relevant partnership
agreement. See also “Allocation of Co-Investmepp@tunities” in Item 11 below for additional
information on the allocation of co-investment ogipoities.

Disparate Fee Arrangements with Service Providers

Certain advisors and other service providers to Rbeds (including accountants, administrators,
lenders, bankers, brokers, agents, attorneys, ttant) and investment or commercial banking
firms), and/or their affiliates also provide gooalsservices to or have business, personal, pdlitica
financial or other relationships with Morgan Stanl¢he General Partners, the Adviser or their
affiliates. Such advisors and other service praw@aeay be investors in any of the Funds, affiliates
the General Partners, sources of investment oppbesi or co-investors or counterparties therewith.
These other services and relationships may infleen&General Partner and the Adviser in deciding
whether to select or recommend such a service geoto perform services for any of the Funds (the
cost of which generally will be borne by the Furaigl, indirectly, the relevant Fund’s Limited
Partners). In certain circumstances, advisors @hdr service providers, or their affiliates, may
charge different rates or have different arrangdmér services provided to Morgan Stanley, the
General Partners, the Adviser or their affiliatecampared to services provided to the Funds, which
may result in more favorable rates or arrangemtiais those payable by any of the Funds. Item 10
further describes material relationships with Mar@ianley and other affiliated entities.

The confidential offering memorandum for each Fimadudes further details on fees, compensation,
and related matters.



Item 6 — Performance-Based Fees and Side-By-Side Negement

In some cases, the Adviser has entered into pediocenfee arrangements with qualified clients armth su
fees are subject to individualized negotiation watlich such client. The Adviser will structure any
performance or incentive fee arrangement subjeSetdion 205(a)(1) of the Advisers Act in accordganc
with the available exemptions thereunder, includimg exemption set forth in Rule 205-3. Performance
based fee arrangements may create an incentiibdohdviser to recommend investments that may be
riskier or more speculative than those which wduddrecommended under a different fee arrangement.
Such fee arrangements also create an incentiva/to higher fee paying accounts over other accaants
the allocation of investment opportunities. The Bdy has designed and implemented procedures to
ensure that all clients are treated fairly and tdply.

For North Haven Capital Partners V, in additiorthhe above, certain investment vehicles pay differen
levels of performance fees, which may create difterincentives for the Adviser when allocating
investment opportunities. Specific parameters flmcations are included in the governing documexhts
North Haven Capital Partners V to address the msfinherent in these differing incentives.

Please see Item 5 for further information regardpegformance-based fees charged by the
Adviser.



Item 7 — Types of Clients

The Adviser provides portfolio management servitespooled investment vehicles. These pooled
investment vehicles are not subject to regulatiolen the Investment Company Act of 1940, as
amended (the “Investment Company Act”). Generdlhg minimum investment amount varies among
the investment vehicles that comprise each of thels. The General Partner reserves the right teewai
any minimum investment requirement in its discretim addition, Limited Partner interests in anytloé
Funds (the “Interests”) may be purchased only bifage eligible investors who are (i) “accredited
investors” as defined in Regulation D of the Sd@siAct of 1933, as amended, and (ii) “qualified
purchasers” for purposes of Section 3(c)(7) of theestment Company Act or “knowledgeable
employees” as such term is defined in Section BJ©f the Investment Company Act.

In the case of employee funds, Interests have b#ered and sold to investors who are “accredited
investors” as defined in Regulation D of the Se@siAct and, to the extent applicable, in accocgan
with the requirements of an exemptive order unfler Ihvestment Company Act received by Morgan
Stanley from the SEC in April 2000.



Item 8 — Methods of Analysis, Investment Strategieand Risk of Loss
* North Haven Capital Partners VI
I nvestment Strategies

North Haven Capital Partners VI's investment ohbyecis to focus on investment opportunities in the
middle market, where it pursues a value-addedegjyathat combines the talents of seasoned investmen
professionals and experienced operating partnetdeaerages the extensive global resources of Morga
Stanley to create a diversified portfolio of inveshts and to generate superior risk-adjusted retiom
investors. North Haven Capital Partners VI intetmlemploy an investment strategy similar to tfat

its predecessor funds, centered around (i) levegaiie Morgan Stanley brand, network and resources
create proprietary or advantaged deal flow, to edrbuperior deal execution and to generate unique
perspectives on opportunities for operational improent; (ii) generating advantaged access to middle
market investment opportunities; and (iii) emplay fully integrated operating partner model tosélri
active portfolio company management. North Havapital Partners VI has a broad mandate to make
privately negotiated equity and equity-related stwgents in entities located primarily in North Arncar
North Haven Capital Partners VI will pursue seleatestments in Europe opportunistically and may
consider similar investments in Latin America dnatregions. The management team of the Fund (the
“Investment Team”) consists of investment profesals located primarily in New York

Methods of Analysis
Preliminary Evaluation

The Adviser expects the Morgan Stanley networkesfources and the Investment Team to generate
approximately 300 investment opportunities annualtyoss a wide variety of industries, and North
Haven Capital Partners VI expects to consummaeetto five of these investments a year. As such,
the Investment Team'’s initial screening processitgal to efficiently allocate resources.

An initial review of each investment opportunity garried out by one of the senior members of the
Investment Team to determine whether such oppdytisiconsistent with North Haven Capital Partners
VI's investment objectives in terms of size, ge@img governance/control and return potential. # th
opportunity fits North Haven Capital Partners ihwestment objectives, the opportunity is staffathw

a Managing Director (defined below) and often arerapng partner leading the evaluation of the
attractiveness of the opportunity. The deal teathoften utilize the extensive industry expertissident

in Morgan Stanley’s Investment Banking and/or BEguResearch (subject to applicable regulations,
policies and procedures) areas to assist in tl@nunary evaluation. Access to these unique resesur
enables the Investment Team to quickly and effettimssess each such opportunity and is a convgetiti
advantage for North Haven Capital Partners VI asaximizes the time that the Investment Team spends
on compelling opportunities.

If the deal team determines that the target investnmerits further evaluation, it is discussedha t
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Investment Team’s weekly meeting. At this meetithgg senior members of the Investment Team (the
“Managing Directors”) will discuss the attractivesseof the opportunity and whether Morgan Stanley’s
resources and relationships can be utilized to ¢Neeth Haven Capital Partners VI a meaningful
competitive advantage relative to other potentmiestors. In general, the Investment Team will not
pursue an opportunity unless it has determined Mw@th Haven Capital Partners VI has such an
advantage.

Active Evaluation

The Investment Team applies a proactive, thesisedrand sector-focused approach to sourcing new
investment opportunities. The Investment Team ugotsd semi-annual sector reviews to identify
attractive sub-sectors that will likely benefit rinothe Investment Team’s current macro theses. For
each selected sub-sector, the Investment Teampdiners with industry-leading executives to
proactively identify and engage target compani@$,ufilizes the vast Morgan Stanley network to
identify proprietary opportunities in targeted sdwmtors, and (ii) leverages the strength and
attractiveness of the Morgan Stanley brand to gthemn relationships with business owners and
intermediaries.

Once the Investment Team identifies attractive sedtors, it utilizes the following strategies tasm®
proprietary or advantaged deal flow:

« Utilize the Morgan Stanley brand and reach to idenify and attract industry-leading executives:
The Investment Team maintains an extensive netwbrindustry executives who leverage their
many years in a given industry to seek out attvactnvestment opportunities and work alongside
North Haven Capital Partners VI in conducting temt®n due diligence. The Morgan Stanley
brand is instrumental in attracting and retaininig executive talent, allowing the Investment Team
to partner with executives whose experience ofteteeds the type of experience typical of the
management of middle market companies. The Inwastiieam identifies and develops these
relationships through introductions from the extem®$lorgan Stanley network.

» Utilize Morgan Stanley’s vast Wealth Management natork to connect directly with business
owners for proprietary deal flow: Morgan Stanley Capital Partners is the only midularket
private equity firm with direct access to the w&sldargest network of financial advisors
(approximately 16,700) whose clients include bussneowners, industry executives and
family-owned enterprises. A dedicated group withihlorgan Stanley Wealth Management
collaborates with the Investment Team to help contiee business owner and industry executive
clients of these financial advisors with the appiete members of the Investment Team. The
relationship between Morgan Stanley Capital Pastraerd Morgan Stanley Wealth Management is
mutually beneficial— North Haven Capital Partnerk gains access to proprietary introductions,
while a Morgan Stanley Wealth Management finanathlisor benefits by delivering the firm to their
client as well as through a formal incentive progrthat compensates a Morgan Stanley Wealth
Management advisor in the event North Haven Captatners VI closes an investment from a
referral.

» Utilize the Morgan Stanley brand to originate and surce proprietary deals: Once the
Investment Team identifies an attractive sub-setherInvestment Team undertakes disciplined,
methodical efforts to meet executives and direstiyrce proprietary or advantaged deal flow.
These efforts include attending tradeshows andsimgeonferences and proactively reaching out to
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target companies and management teams. Throutifisyirocess, the Investment Team believes it
benefits greatly from the strength of the Morgaan®ty brand, which resonates strongly with
executives.

* North Haven Capital Partners V

The investment period of North Haven Capital Padgné has expired and this Fund is not making any
new investments.

The Adviser's advisory services to North Haven @dpPartners V are limited to managing and
disposing of North Haven Capital Partners V’'s ergsiinvestments. North Haven Capital Partners V’s
investment objective has been to achieve attraciskeadjusted returns primarily through investing
equity, equity-related and similar securities (irtthg debt or other securities with equity likeurgis or

an equity component) that are acquired in privatelgotiated transactions, where North Haven Capital
V and its affiliates will have a controlling or sificant equity position. North Haven Capital Pars V

has been permitted to make investments in debtblighy-traded securities, and assets or instrusment
related to the foregoing. North Haven Capital RatnV has invested globally, with efforts focused
primarily on investments in North America, EuropedaAsia. The Adviser may cause North Haven
Capital Partners V to employ hedging techniquesethuce the risk of adverse interest rate, currency,
credit or security movements on investments. Theiggt’'s main sources of information and investment
opportunities have been contacts with employedslafan Stanley and Morgan Stanley’s network of
clients, executives, partners and other industriigiants.

From time to time, the Adviser may cause North Ha@apital Partners V to invest cash held by it in
temporary investments or to employ hedging techesqto reduce the risk of adverse interest rate,
currency, credit or security movements on investsien

Risk Considerations Associated with Investing - IrGeneral

The following is a non-exhaustive description gkd 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 natiandlinternational political circumstances.
These factors may affect the level and volatilitysecurity 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 Fimatofitability or result in its suffering
losses. Economies and financial markets throughloeitworld are becoming increasingly
interconnected, which increases the likelihood #nagnts or conditions in one country or
region will adversely impact markets or issuerstimer countries or regions.

. Cyber Security-Related RisksThe Adviser is susceptible to cyber security riglke include,
among other things, theft, unauthorized monitoringjease, misuse, loss, destruction or
corruption of confidential and highly restrictedtatadenial of service attacks; unauthorized
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access to relevant systems, compromises to netwarldevices that the Adviser and its
service providers, if applicable, use to serviee Funds’; or operational disruption or failures
in the physical infrastructure or operating systethmst support the Adviser or its service
providers, if applicable.

Cyber-attacks against, or security breakdowns loé, Adviser or its service providers, if
applicable, may adversely impact the Adviser aral Flands potentially resulting in, among
other things, financial losses; the Adviser’s itigpto transact business on behalf of the Funds;
violations of applicable privacy and other lawguikatory fines, penalties, reputational damage,
reimbursement or other compensation costs; andiditianal compliance costs. The Adviser
may incur additional costs related to cyber segurisk management and remediation. In
addition, cyber security risks may also impact foedid companies in which the Adviser invests
on behalf of the Funds, which may cause the Fuinds'stments in such portfolio companies to
lose value. There can be no assurance that thes&dwr its service providers, if applicable,
will not suffer losses relating to cyber-attacksather information security breaches in the
future. While the Adviser has established busirastinuity and risk management systems
seeking to address system breaches or failureg #re inherent limitations 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 ‘fiiéng entities” (which term includes bank
holding companies and their affiliates) from inwegtin, sponsoring, or having certain types of
relationships with, private equity funds or hedgeds (referred to in the Implementing
Regulations as “covered funds”). Banking entitiel(ding Morgan Stanley and its affiliates)
were required to bring their activities and invesins into conformance with the Volcker Rule
by July 21, 2015, subject to certain extensionsitgh by the U.S. Federal Reserve that allow
Morgan Stanley and its affiliates until July 21220t the latest to bring certain of their covered
fund activities and investments into compliancehvertain aspects of the Volcker Rule.

The Volcker Rule and the Implementing Regulatiompose a number of restrictions on
Morgan Stanley and its affiliates that could affded Adviser, a covered fund offered by the
Adviser, the general partner of those funds, arel limited partners of such funds. For
example, to sponsor and invest in certain covaradd, Morgan Stanley must comply with the
Implementing Regulations’ “asset management” exenpb the Volcker Rule’s prohibition
on sponsoring and investing in covered funds. Utlaisrexemption, the investments made by
Morgan Stanley (aggregated with certain affiliatel mployee investments in a covered fund
must not exceed 3% of the covered fund’'s outstandiwnership interests and Morgan
Stanley’s aggregate investment in covered funds doeexceed 3% of Morgan Stanley’s Tier
| capital. In addition, the Volcker Rule and theplementing Regulations prohibit Morgan
Stanley and its affiliates from entering into cartather transactions (including “covered
transactions” as defined in Section 23A of the W-&leral Reserve Act, as amended) with or
for the benefit of, covered funds that it sponswradvises. For example, Morgan Stanley may
not provide loans, hedging transactions with exterss of credit or other credit support to
covered funds it advises. While we endeavor to miie the impact on our covered funds and
the assets held by them, Morgan Stanley’s intenestfetermining what actions to take in
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complying with the Volcker Rule and the ImplemegtiRegulations may conflict with our
interests and the interests of the private funius,general partner and the limited partners of
the private funds, all of which may be adversefge@kd by such actions. The foregoing is not
an exhaustive discussion of the potential risksvibleker Rule poses for the Adviser and Morgan
Stanley.

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 ewedely referred to as “Brexit”. On 29
March 2017, the UK formally gave notice of its imtien to leave the EU under Article 50 of
the Treaty on the European Union. Since then, ke and EU have been engaged in
negotiations on the terms of the UK’s departurenfibie EU (the “Withdrawal Agreement”)
and a framework for a future relationship (the ‘tReavork”). The UK’s departure from the
EU was scheduled to take place on 29 March 2019 with the UK yet to ratify the
Withdrawal Agreement and Framework, this date leshlextended to either 12 April 2019 (if
the UK does not ratify those documents) or 22 M&LP (if the UK does ratify those
documents). The outcome of the Brexit processnidear and possible outcomes include a
“no deal” exit; an exit with a deal and transitipariod, a “soft Brexit” where the UK remains
in the EU single market and/or customs union; amelvacation of the Article 50 notice such
that 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),rd8é member states and in non-EU countries
that are directly or indirectly affected by the egped exit of the UK from the EU. Adverse
legal, regulatory or economic conditions affectihg economies of the countries in which a
fund managed by the Adviser conducts its busingsdufling making investments) and any
corresponding deterioration in global macro-ecormoooinditions could have a material adverse
effect on such client's prospects and/or returnsteftial consequences to which a fund
managed by the Adviser may be exposed, directlyindirectly, as a result of the UK
referendum vote include, but are not limited todused access to EU markets, market
dislocations, economic and financial instability the UK and other EU member states,
increased volatility and reduced liquidity in firaal markets, reduced availability of capital, an
adverse effect on investor and market sentimeet|ig&g and Euro destabilization, reduced deal
flow in the fund’s target markets, increased corpddy risk and regulatory, legal and
compliance uncertainties. Any of the foregoing mnikr risks could have a material adverse
effect on the operations, financial condition, ragy or prospects of the fund managed by the
Adviser, the Adviser and/or sub-advisers, if amygeneral. The effects on the UK, European
and global economies of the exit of the UK (anadfitrer EU member states during the term of
such fund) from the EU, or the exit of other EU niemstates from the European monetary
area and/or the redenomination of financial insenta from the Euro to a different currency,
are impossible to predict and to protect fully agti

Risk of Loss - Certain Risks Related to Investmenftrategy

Investing in securities involves risk of loss tleéients should be prepared to bear. The Advisenaian
provide assurance that it will be able to genegratg level of returns for investors. The Adviser’s
investment strategy entails a high degree of nskia suitable only for sophisticated investors ity
understand and are capable of bearing the risla afvestment in the Funds.

An illustrative list of risk factors is set fortrelow:
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potential loss of invested capital;

risk associated opportunistic investment strategiegrtain industries;
risks associated with the realization and dispmsitf investments;
reliance on expertise of Morgan Stanley investnpeotessionals;

highly competitive markets and prevailing regulgtor political climates;
illiquidity of investments;

limitations on transfers and withdrawals;

little or no current return on investments priotheir disposition;
significant degree of financial and/or businesk;ris

lack of diversification;

volatility of the global fixed income and equity rkats;

lack of protection by financial covenants in debtdstments;

leverage at the level of the Fund and/or portfobmpanies;

adverse political developments and regulation reigm countries;
reliance on portfolio company management;

exposure to portfolio company and related partyrda

potential liabilities related to portfolio compargstructurings;

use of hedging techniques;

changes in general economic conditions and glatz@nic and political events;
catastrophic and other force majeure events; and

burdensome regulation by one or more governmentdless in specific industries.

The foregoing list of risk factors does not purptmtbe a complete list or explanation of the risks
involved in an investment in the Funds. The risksiarized above are described in greater detéilan
respective confidential offering memorandum of e&cimd provided to Limited Partners. In addition,
there are other risks (in addition to risks relai@aur investment strategy) associated with inagsin
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each Fund, which are described in each Fund’'s denfiial offering memorandum. You may also

request an updated explanation of risk factors doytacting Morgan Stanley Investment Management
Investor Services at the contact details set faltbve.
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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, Man Stanley engages in a broad spectrum of aesvit
including financial advisory services, investmerdmagement activities, lending, commercial banking,
sponsoring and managing private investment funagagng in broker-dealer transactions and principal
securities, commodities and foreign exchange timse, research publication and other activities.
Investors should be aware that potential and actomilicts of interest between Morgan Stanley oy an
Affiliated Investment Account, on the one hand, aadh of the Funds, on the other hand, may exast an
others may arise in connection with the operatibthe Funds. Morgan Stanley’s employees may also
have interests separate from those of Morgan Stamd the Funds. The discussion below enumerates
certain actual, apparent and potential conflictandérest. The Adviser can give no assurance that
conflicts of interest will be resolved in favortble Funds’ investors, and, in fact, they may not be

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

Broker-Dealer Registration

Morgan Stanley & Co. LLC is a registered brokeridea Certain of the Adviser's management persons
are registered representatives of Morgan Stanle§o&% LLC, where it is necessary or appropriate to
perform their responsibilities.

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

The Adviser, each Fund, their respective portfabmpanies and their respective affiliates may tse t
commodity pool operator, commodity trading adviaod futures commission merchant registrations or
exemptions of one or more of the following relapeisons: MS Credit Partners 1l 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 Propé&uynd Asia GP Pte Limited, Morgan Stanley
Infrastructure GP LP, Morgan Stanley Infrastructune., Morgan Stanley India Infrastructure GP LP,
Morgan Stanley Infrastructure Ill GP L.P., MS CapiPartners V GP L.P., MS Capital Partners VI GP
L.P., MS Energy Partners GP LP, Morgan Stanleya®eiEquity Asia, L.L.C, Morgan Stanley, Private
Equity Asia Ill, L.L.C., Morgan Stanley Private ByuAsia V GP ONT, L.P., MS Thai Private Equity
GP LLC, Morgan Stanley Private Equity Asia IV, LA., MSREF V, L.L.C., MSREF V U.S.-GP, L.L.C.,
MSREF V, International-GP, L.L.C., MSREF Real Estadvisor, Inc., MSREF VII Hedging GP, Ltd.,
MSREF VIl Global-GP, L.P., MSREF VIII Global-GP, R., North Haven Real Estate Fund VI
Global-F, L.P., MSREI IX Global-GP, L.P., Morgana8ley Infrastructure Il GP LP, Morgan Stanley
Real Estate Special Situations IlI-GP LLC, SSAH#dging GP, Ltd., MS Capital Partners Adviser, ,Inc.
Morgan Stanley Private Equity Asia Inc., Morgan riigég AIP GP LP, Morgan Stanley Alternative
Investment Partners LP, and Morgan Stanley Investidanagement 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 Advj each Fund or their respective portfolio
companies may use the securities, futures executiotierwriting or other services offered by
Morgan Stanley & Co. LLC or other affiliates. Pdeasee Item 12 for more information about
the Adviser’s practices concerning using a Morgtnfey affiliate as a broker.

Participating Affiliates

Investment advice is provided to the Funds andaéeeral Partners not only through the Adviser
but also through certain of the employees of on@are of the following related persons:

* Morgan Stanley & Co. International plc
* Morgan Stanley Asia Limited

These related persons may or may not be registetadhe SEC as investment advisers but are
foreign affiliated advisers that may provide advareresearch for the Adviser for use with the
Funds (in such capacity, the “Participating Affi#a”). The Participating Affiliates also may
provide non-advisory services to the Adviser arelfands. The Adviser may delegate all or a
portion of its advisory or other functions to arfyite Participating Affiliates.

The Participating Affiliates will remain subject the supervision of the Adviser in respect of
their provision of services to the Adviser and Eumds.

Other Advisory Affiliates

The Adviser is part of a group of SEC-registeregegiment advisers within the Morgan Stanley
Investment Management business, including Morganl8y Investment Management Inc.,
Morgan Stanley Investment Management Limited, Morgtanley Investment Management
(Japan) Co., Ltd., Morgan Stanley AIP GP LP, Mordgatanley Asset Management Private
Limited, Morgan Stanley Real Estate Advisor, Infdgrgan Stanley Infrastructure Inc., Morgan
Stanley Private Equity Asia, Inc., MSREF V, L.L.OMSREF Real Estate Advisor, Inc.,
MSRESS Il Manager, L.L.C., and Mesa West Capltal;.

The Adviser, in its discretion, may delegate allagportion of its advisory or other functions to
any affiliate that is registered with the SEC asraestment adviser and may receive a variety of
services from such affiliates, including gatheringformation about potential investment
opportunities, financial advice and assistance annection with the making, monitoring and
disposing of investments and securities undervgiind brokerage services in connection with
the sale of investments. The Adviser shares certdficers and directors with related
investment advisers that also manage affiliatedapei equity funds.
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To the extent that the Adviser delegates its adyisw other functions to such investment
advisers, a copy of the brochure of each suchaéiis available on the SEC’s website and will
be provided to the Limited Partners upon request.

Affiliates Acting as Fundraising Broker-Dealers

Broker-dealers that are affiliates of Morgan Stamteay act as placement agents (the “Placement
Agents”) to assist in the placement of Interestseidain Limited Partners (such Limited Partners,

the “Solicited Partners”). The potential for theaédment Agents to receive compensation in

connection with a Solicited Partner’s investmenaity of the Funds presents a potential conflict

of interest in recommending that such Solicitedri®arpurchase Interests.

The prospect of receiving, or the receipt of, addal compensation by the Placement Agents
may provide such Placement Agents and their salespg with an incentive to favor sales of

interests in funds whose affiliates make similampensation available over sales of interests in
funds (or other fund investments) with respect tacl the Placement Agent does not receive
additional compensation, or receives lower levelsadditional compensation. Prospective

investors should take such payment arrangemerdsacdount when considering and evaluating
any recommendations related to the Interests. Mor§tanley employees involved in the

marketing and placement of the Interests are nthg@s tax, financial, legal or accounting

advisors to potential investors in connection wita offering of the Interests. Potential investors
must independently evaluate the offering and mh&e bwn investment decisions.

The Adviser and the Funds may use registered repias/es and/or employees of its affiliates to
conduct solicitation activities in relation to n@woncoming limited partners to the Funds or act
as placement agents

Affiliates Acting as Investment Bankers

In the ordinary course of its business, Morgan I8taperforms full-service investment banking
and financial services and therefore engages ivittes where Morgan Stanley’s interests or the
interests of its clients may conflict with the irgsts of the investors, notwithstanding Morgan
Stanley’s direct or indirect participation in thevéstments of the Funds.

From time to time, Morgan Stanley’s investment bagkprofessionals may introduce to both of
the Funds a client that requires equity to compet@cquisition transaction. If both of the Funds
pursues the resulting investment, Morgan Stanleydcbave a conflict in its representation of the
client over the price and terms of such Fund’s stiveent.

Morgan Stanley has long-term relationships with ignificant number of institutions and
corporations and their advisors as well as withaoer_imited Partners. In determining whether
to pursue a particular transaction on behalf of ahythe Funds, these relationships will be
considered by Morgan Stanley and there may beiogrtdential transactions that will or will not
be pursued on behalf of any of the Funds in viewuzh relationships
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In addition, Morgan Stanley could provide investindranking services to competitors of
companies in which any Fund invests, in which ¢agd| take appropriate steps to safeguard the
confidential information of each investment bankictient. Morgan Stanley is under no
obligation to share and, in fact, may be prohibiteg applicable law, from sharing any
confidential or material non-public information tviany Fund or the Adviser. Such activities may
present Morgan Stanley with a conflict of intergsta-vis a Fund’s portfolio companies and may
also result in a conflict with respect to the afibion of investment banking resources to portfolio
companies. Alternatively, any material non-pultitormation about a potential investment or
portfolio company in which Morgan Stanley come®ipbssession may preclude the Funds from
pursuing an investment or exit opportunity withpest to such portfolio company or investment.

Morgan Stanley may also be engaged to act as fimaantvisor to financially troubled companies
in which one or both Funds holds an investment. rddn Stanley’s compensation for such
activities is generally based upon the successiiptetion of a restructuring which may include
raising funds for the purchase, exchange or resirng of existing securities or loans or for an
equity infusion. In such case, certain conflictsimderest would be inherent in the situation
including those involved in valuing the company.

Other Limited Partnership Investment Vehicles ondsi

0 General; Carried Interests

The Adviser and/or certain related persons havenaawd continue to organize other partnerships
and serve as the manager, general partner, or #magimg member or general partner of the
general partner, to these partnerships. In orgagithese partnerships, the Adviser or a related
person may be deemed to have been or to be swjiaitvestors.

To the extent carried interest is permitted by ad™ partnership agreement, a General Partner’'s
carried interest may create an incentive for su@negal Partner to make more speculative
investments for such Fund than it would otherwiseken in the absence of such
performance-based distributions. Furthermore, imwests made with third parties in joint
ventures or other entities may involve carried negés and/or other fees payable to such third-
party partners of co-investors, which could alseate an incentive for such parties to take risks
with respect to such investments. In addition, tfethod of calculating the carried interest may
result in conflicts of interest between a Genemtier, on the one hand, and the investors, on the
other hand, with respect to the management andoslisgn of investments. For example, a
General Partner will value any securities beingritisted in-kind to investors in order to
calculate the carried interest. If the valuationaducted by a General Partner are incorrect, the
amount of payment of carried interest could be riresi.
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Morgan Stanley Investments and Affiliated Investin&ocounts

Morgan Stanley may advise clients and has sponsonattiaged or advised other alternative
investment funds and investment programs, accamisbusinesses (collectively, together with
any new or successor funds, programs, accountsusmndsses, the “Affiliated Investment
Accounts”) that have or will have active investm@nbgrams that are substantially similar to
those of the Funds. Morgan Stanley may also frome tto time create new or successor
Affiliated Investment Accounts that may compete hwthe Funds and may present similar
conflicts of interest. Certain members of the Ringspective Investment Teams and their
investment committees may make investment decistonbehalf of both Morgan Stanley and
such Affiliated Investment Accounts, including Aifited Investment Accounts with investment
objectives that overlap with those of the Fundsy atdition, certain Affiliated Investment
Accounts may make investments similar to those et be made by the Funds even if they are
not solely focused on such investments.

Morgan Stanley related persons (including Morgaantgly’s trading and principal investing
businessesyill have no obligation to offer to a Fund investm@pportunities that are excluded
from any otherwise existing contractual obligatiém.such situations, a Morgan Stanley related
person may pursue and make the investment fomitsaxcount. When deciding how to allocate
such opportunities, Morgan Stanley will exercisediscretion and may consider its own financial
interests or the interests of other clients orliatés of Morgan Stanley ahead of those of the
Funds.

In some cases, Morgan Stanley or an Affiliated streent Account may invite one or both Funds
to co-invest with it or a General Partner may iewlorgan Stanley or an Affiliated Investment
Account to co-invest with one or both Funds, irheitthe same or different tiers of a portfolio
company’s capital structure or in an affiliate otk portfolio company. To the extent the relevant
Fund holds investments in the same portfolio conggann an affiliate thereof that are different
(including with respect to their relative senioyitthan those held by Morgan Stanley or an
Affiliated Investment Account, the Adviser and MargStanley may be presented with decisions
when the interests of the two co-investors areomilct. See also “Allocation of Co-Invesment
Opportunities” in Item 11 below for additional imfoation on the allocation of co-investment
opportunities.

Other Morgan Stanley Investment Management Acésiti

Morgan Stanley and its affiliates invest, on behalf themselves, in securities and other
instruments that would be appropriate for, are Heyd or may fall within the investment

guidelines of a client. In connection with thesé\aties, Morgan Stanley may also take actions
for its own accounts that may differ from, confleith, or be adverse to, advice given to or action
taken for clients. These activities may adversaffiect the prices and availability of other
securities or instruments held by or potentiallpsidered for, one or more clients and/or the
Funds.
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Morgan Stanley, through its affiliates, investsnany of the private investment funds for its own
account where Morgan Stanley affiliates act asn@edtment adviser and/or general partner. In
addition, Morgan Stanley may receive performancgtlacompensation or benefit from a
“carried interest” which is tied to the investmepérformance of such private investment
funds. Morgan Stanley may engage in a variety rahdactions, including entering into
derivatives contracts, to limit its exposure to tis#& of such investments. For example, Morgan
Stanley may choose to hedge exposures (curreneyest rate, equities or commodities) arising
from its investments in, or exposure to, throughfgrenance-based fees or carried interest, such
private investment funds. These hedging activities/ be inconsistent with the investment or
hedging activities undertaken by Morgan Stanleyliatits acting as general partner and/or
adviser to such private investment funds.

As a result of, and taking into account, such hegigihe 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 engagesuch activities. In addition, such
activities may diminish the alignment of interesteeen Morgan Stanley and a particular private
fund’s investors.

Management Persons

Officers and employees supporting the Adviser mlag aerve as directors of certain portfolio
companies and, in that capacity, will be requiediiake decisions that they consider to be in the
best interest of the portfolio company, which irrtae circumstances may not be in the best
interests of any Fund. Companies with which onenore members of the Investment Team or
other employees of Morgan Stanley are involved lag engage in transactions that would be
suitable for the Funds, but in which the Funds migh unable to invest. Accordingly, in these
situations, there may be conflicts of interest lesw such person’s duties as an officer or
employee of the Adviser and such person’s dutiesdigector of the portfolio company.

Certain of the Adviser's management persons may latdd positions with one or more of the
affiliates listed above. In these positions, thosmagement persons of the Adviser may have
some responsibility with respect to the businesthese affiliates and the compensation of these
management persons may be based, in part, uponptbigability of other affiliates.
Additionally, these management persons may cont possession of confidential non-public
information and may be recused from certain investimnelated discussions, including
Investment Committee meetings, so that such mendensot receive information that would
limit their ability to perform functions of theimgployment with Morgan Stanley unrelated to the
Funds. Consequently, in carrying out their rolethwhe Adviser or any Fund and these other
entities, the management persons of the Adviserlmagubject to the same or similar conflicts of
interest that exist between the Adviser and th&gdmges.
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Conflict Identification and Mitigation

Morgan Stanley and the Adviser have establishedgoiares intended to identify and mitigate conflicts
of interest related to business activities on alavade basis. A conflict management officer fockea
business unit and/or region acts as a focal poindeéntify and address potential conflicts of ietrin
their business area. When appropriate, there ssaalation process to senior management within the
business unit, and ultimately if necessary to Fimanagement or the Firm’s conflict and franchise
committees, for potentially significant conflictisat cannot be resolved in the ordinary course ar th
otherwise require senior management review. Initiad¢ the Adviser addresses conflicts through
disclosure to its investors and should any tramsasthat present a potential conflict of interastually
arise, the Adviser may in certain situations chdosseek the approval of the investors, limitednens
and/or advisory committee for the respective funthwespect to conflicts of interest or approvals
required under the Advisers Act, including Sectki6(3) and/or the relevant partnership agreement.
The Adviser may also choose to seek the approvalimited Partners of the applicable Fund with
respect to certain conflict situations or matterder the Advisers Act.
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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 “Qqulersuant to Rule 204A-1 under the Advisers Act,
applicable to persons who are supervised by thas&dwr support the Adviser (including employees of
Participating Affiliates) in providing investmenthace to the Funds or their General Partners ano wh
have access to non-public information regarding plechase or sale of securities, or who make
securities recommendations to the Funds or theine@¢ Partners, or who have access to such
recommendations that are non-public (“Access Psaf$onEach Access Person is required to
acknowledge the Code at the inception of his/hepleyment and annually thereafter. The Code is
designed to make certain that all acts, practiodscaurses of business engaged in by Access Peasans
conducted in accordance with the highest possthledards and to prevent abuse, or even the apgearan
of abuse, by Access Persons with respect to tleesopal trading and other business activities.

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

Violations of the Code are subject to sanctionjuding reprimand, demotion, suspension or
termination of employment.

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

The Code refers to a number of policies governimg securities trading and investing activities of
employees for their own accounts. Such policieauireqall Access Persons to pre-clear trades for
covered securities, as defined under the polidges, personal account. A pre-clearance requestbsill
denied if such securities are under consideratiomnivestment, or have been acquired by, a cliétte
Adviser, or if the Adviser is in receipt of matdri@on-public information of the company or if aneth
conflict exists. Such policies also impose holdipgriods and reporting requirements for covered
securities. In addition, investments in privatecplaents or an employee’s participation in an oatsid
business activity must be pre-approved by the eyegls designated manager and the Chief Compliance
Officer.

Participation or Interest in Client Transactions

We recommend that current or prospective investovest in our Funds. Prior to subscribing for
Interests, investors receive information relatiogpotential conflicts of interest between the atigs of
each Fund and the business activities of the Advas®l its affiliates, or clients that may haveramcial
interest in the securities in which each Fund itsies
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On rare occasions, a Fund may sell a security setashich another fund, or an affiliate of the
Adviser, wants to own. On these occasions, aftensive Firm and legal and compliance review and
documentation, a sale of the security or asset inenFund to another may be permitted.

The Adviser may purchase and sell public and peivatestments and co-invest the assets of thetglien
alongside other funds and accounts managed by theséy or its affiliates in compliance with the
requirements and conditions of rules, regulatiamnslers, or interpretations of the SEC, or no-action
letters of the SEC Staff, and in accordance wittdfand client account governing documents.

Allocation of Investment Opportunities

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

Rights of first offer in favor of a client

* Investment guidelines, goals or restrictions ofdhent

e Capacity of the client

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

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

* Other relevant business considerations

Allocation of Co-Investment Opportunities

The respective General Partners of each Fund niayad-investment opportunities with respect toejon
some or all of a Fund’s investments. In the evdrat a General Partner offers co-investment
opportunities, such opportunities will be offeredrguant to the terms of the applicable partnership
agreement. With respect to certain of the Funddain of the investors may have priority rightsit(b
not obligations) to participate in co-investmenpogunities, subject to the terms and conditionshef
applicable Partnership Agreement, subscription eagent, side letter agreement or other agreement
setting forth such priority rights. After the atltion of co-investment opportunities to such inees
with priority rights to co-investment opportuniti@sany), a General Partner may allocate the renei

(if any) of co-investment opportunities among ietted parties in their sole discretion including fo
example, on the basis of the size of investor cdmaents to a Fund and other Affiliated Investment
Accounts as well as a broad range of other coraides, including, commercial considerations fa th
applicable portfolio investment, a Limited Partisestated desire to participate in co-investmeis, t
General Partner’'s determination of the approprigenof offering a co-investment opportunity, an
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investor’s ability to execute such offer and th@rapal of transaction counterparties. There cande
assurance with respect to the amount of any costnvent opportunity that will be made available to a
Limited Partner in connection with a Fund, and ¢hex no guarantee, prediction or projection of the
availability to a Limited Partner of future co-irstenent opportunities.

Investing in any Fund does not entitle a Limitedt®a to allocations of co-investment opportunities

Co-investment opportunities may, and typically wile offered to some and not other investors or to
third parties (including affiliates of Morgan Stay) who are not investors in any of the Funds. In
addition, subject to the foregoing priority righ@$ applicable), an investor may be offered fewer

co-investment opportunities than investors with shene or smaller capital commitments in any Fund
and other Affiliated Investment Accounts, and sameestors may receive no such offers while other
investors with capital commitments of the sameoardr amount may receive substantial offers for such
opportunities. Limited Partners are not requiregarticipate in co-investments offered by a Gednera
Partner. The actual number of co-investment oppdres made available to Limited Partners may be
significantly higher or lower than those made afa# in connection with other Affiliated Investment

Accounts.

Please refer to Item 10 for a description of offreancial 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 mbkeker-dealers are not generally used for
transactions. However, when executing transactmm$ehalf of a Fund through a broker, dealer or
underwriter, the Adviser’s objective will be to abt “best execution” (that is, the most favorabiiee

and execution). The Adviser’'s effort to obtain begecution on any individual transaction depends
substantially on its judgment, knowledge and exg in evaluating the counterparties’, advisensl a
service providers’ (“Counterparties”) reliabilityn@ capability based on previous and pending
transactions effected by the broker-dealer forntli@ccounts. Some of the factors considered by the
Adviser in selecting a Counterparty include, amartiger things, execution quality and capabilities,
including with regard to market making, commissiaharged by and gross compensation paid to such
Counterparty, and special knowledge of the Advsselient's markets.

The Adviser will only consider engaging in a pripali 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 afféiamay act as agent for one or more clients ilngel
publicly traded securities simultaneously. In sadituation, transactions may, but are not requvetle
bundled and clients will receive proceeds from sdlased on average prices received, which may be
lower than the price which could have been recehad each client sold its securities separately fro
such broker-dealer’s other clients.
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Item 13 — Review of Accounts

Each Fund'’s respective investment committee revevasapproves all significant investment decisions.
The members of the investment committee are idedtih the Supplements to the Adviser’s Brochure in
Form ADV Part 2B.

The investments made by each Fund are generallgtpriilliquid and long-term in nature. Accordingly
the review process is not directed toward a slavmtdecision to dispose of securities. However, the
Adviser’s portfolio management staff closely mormsteompanies and assets in which each Fund invests
and generally maintains an ongoing oversight pmsith such companies and assets (including, where
relevant, representation on the board of direadbrsuch companies). Reviews occur on a quarterdy an
(in some cases) monthly basis.

The Adviser provides quarterly unaudited reportd annual audited reports to the Limited Partners
of the relevant Fund, which include, among othergs, financial statements and descriptions of the
investments of those funds.
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Item 14 — Client Referrals and Other Compensation

The Adviser may have from time to time compensaiadement agents (which may include certain of
its affiliates) in return for referrals of Limiteldartners. Any additional compensation paid speadiff
for such referrals will meet the requirements ofeR206(4)-3 under the Advisers Act, if applicable.
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Item 15 — Custody

The Adviser is deemed to have custody of the Fucalsh and securities by virtue of its relationshigh
the General Partners of each Fund. Generally,techiPartners of the Funds receive the relevant’Bund
audited financial statements prepared in accordasittegenerally accepted accounting principles imith
120 days of the end of the relevant Fund’s fisealry

For North HaverCapital Partners V Funds or clients that do notikeraudited financial statements on
an annual basis as described above, those fundtargeor clients receive account statements franksa
and other qualified custodians, in addition to repthey receive from the Adviser (as describettam
13). Such fund investors or clients are urged togare reports they receive from the Adviser to ¢hos
they receive from banks and other qualified custosli

30



Item 16 — Investment Discretion

As the manager of the Funds, the Adviser will hdiseretion to recommend to the General Partners,
without consent of the Limited Partners, the patéic securities to be bought and sold, the broker o
dealer (including a Morgan Stanley affiliate) to umed (if any) and the commission rates to be pgid
the Funds in cases where a broker or dealer is. U$edAdviser will provide investment advice to the
Funds, subject to certain investment limitationgarding diversification and type of permitted
investments as set forth in the applicable partneragreements.

When executing transactions on behalf of a Fundutyin a broker, dealer or underwriter, the Adviser’s
objective will be to obtain the most favorable coisgion and the best price available on each traiosac
in light of the quality of execution provided. Cexgiently, brokers, dealers and underwriters arctss
primarily on the basis of their execution, capdpiéind trading expertise.

The Adviser generally receives discretionary authofrom a Fund at the outset of an advisory
relationship to select the identity and amount efusities to be bought or sold. Such authority is
provided in Adviser's advisory contract with eachn@ and/or under the terms of the partnership
agreement of each Fund. In all cases, however, dischetion is to be exercised in a manner contiste
with the stated investment objectives for the paftér Fund. When selecting securities and detengini
amounts, the Adviser observes the investment gsli¢imitations and restrictions of the relevanhéu
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Item 17 — Voting Client Securities

Where the Adviser has accepted authority to votxips on behalf of a client, the Adviser will vote
proxies in accordance with its policies and procedun place for voting of proxies (the “Proxy \faii
Policy”), which are designed to ensure compliande Rule 206(4)-6 of the Advisers Act. Copies of th
Proxy Voting Policy are available upon request frira Adviser. Under the Proxy Voting Policy, the
Adviser will vote proxies on behalf of the cliertased on a determination of the best interest ef th
clients, consistent with the objective of maximgiong-term investment returns for the clients.

In many situations, a client is a party to a stad#tr or similar agreement. These agreements aeeeeh
into in the best interests of the clients, and mempire the Adviser to vote the other investoranneees
to a board of directors or similar body, or requareote in favor of a particular transaction. listis the
case, the Adviser will comply with the applicablets’ contractual obligations.

Where no contract requires a client to vote fopec#fic outcome, the Proxy Voting Policy is desidre
be responsive to the wide range of issues thatbeasubject to proxy vote, but is not exhaustive tue
the variety of proxy voting issues that the Advisgy be required to consider.

The clients generally make a limited number of citevestments in portfolio companies that are ok w
become public. As a result, the Adviser will getigraast proxy votes on behalf of the clients with
respect to a limited number of public portfolio quemnies.

The Adviser reserves the right to depart from thex{ Voting Policy in order to avoid voting decis®
that it believes may be contrary to the clientssthieterests. In addition, the Adviser may alsotabs
from voting if, based on factors such as expensaifbculty of exercise, it determines that theecit’s
interests are better served by an abstention.

The Adviser may be subject to conflicts of interestthe voting of proxies. A potential conflict of
interest may occur where the Adviser or any offtdiates or their respective employees has actlioe
indirect economic stake in the outcome of a proaie\that is different from a client’s stake. Whewts

a potential conflict arises between the Adviser anyg of its affiliates or their respective employems
the one hand and one or more of the clients omttiner, the matter is evaluated to determine whether
actual conflict exists. Where an actual conflictsex the Adviser will take necessary and appro@ria
steps to address the conflict.
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Item 18 — Financial Information

Registered investment advisers are required inltidams to provide you with certain financial infortren
or disclosure about the Adviser’s financial coratiti The Adviser is not aware of any financial coiodi
that impairs its ability to meet contractual anduttiary commitments to clients, and has not been th

subject of a bankruptcy proceeding.
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