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This Brochure provides information about the quadifions and business practices of MS Capital
Partners Adviser Inc. (the “Adviser”), as Adviserthe Fund (as defined in Item 4 below). If you déav
any questions about the contents of this Brochylease contact Morgan Stanley Investment
Management Investor Services at (212) 761-7160 noailemspeinvestor@morganstanley.coifrhe
information in this Brochure has not been approwedserified by the United States Securities and
Exchange Commission (the “SEC”) or by any stateisges authority.

The Adviser is a registered investment adviser.igtegion of an investment adviser does not imply a
level of skill or training. The oral and written rmaonunications 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 North Haven Energy Capital Fund
LP and its related funds (collectively, the “Lindt@artners”). There have been no material chariges s
the last distribution of this Brochure, which waset 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, withcharge, upon request.

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

The Adviser was formed in 2008 and registered WehSEC 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 provides investment advisory servioeNarth Haven Energy Capital Fund LP (together with
other related parallel, co-investment and feedéiclkes, “North Haven Energy Capital” or the “Fund”)
The Fund’s investment objective is to achieve etiva risk-adjusted returns primarily through intneg

in equity, equity-related and similar securitiasc{uding debt or other securities with equity Iieturns

or an equity component) in the energy, oil and gesl natural resource sectors that are acquired in
privately negotiated transactions, where the Fumtlits affiliates will have a controlling or sigimént
equity position. The Fund may also invest in detpublicly-traded securities, and assets or insgmnis
related to the foregoing The Fund intends to invest primarily in companiesated in North America.
The Adviser manages the assets of its advisorytslien accordance with the terms of the governing
documents applicable to such client.



Item 5 — Fees and Compensation
Certain fees and other compensation describedrhareisubject to negotiation with investors.
Management Fees

The Adviser generally receives an annual managefieen{the “Management Fee”) from the Fund
ranging from 1.25% to 1.75% of capital commitmethising the investment period, and 1.0% to 1.50%
of invested capital thereafter. The Managementisdanded by the Limited Partners and is payable
quarterly in advance. Upon termination of the mamagnt agreement between the Adviser and Fund, the
Adviser is generally required to repay to the Fantb a replacement manager, as directed by ther@en
Partner (as hereinafter defined), the unearnedomo(tcomputed on the basis of the number of days
elapsed), if any, of the Management Fee previquaig to the Adviser (see also “Co-Investments” aelo
for additional information on the fees and expenséging to co-investments).

The Adviser and its professionals may charge plottmmpanies transaction fees, sponsor fees, agvis
fees, directors’ fees, monitoring fees, break-ugsfand other similar fees. An amount equal to each
Limited Partner’s share of 100% of all such fedbdpbthan fees received in respect of certain imvest
banking, advisory and other customary activitied services engaged in by Morgan Stanley in its asle
an investment banking and brokerage firm) paiddoyfplio companies to the Adviser, the General iRart

or any of the investment professionals dedicatethéoFund (as described in the confidential ofgrin
memorandum of the Fund), net of any unreimburséamter@® expenses incurred by the Adviser or its
affiliates or representatives in connection witltamsummated transactions will generally be appled
reduce the Management Fee otherwise payable tad¥Wiser by the Limited Partners.

Fees may be deducted from North Haven Energy Gassets as, and to the extent, set forth in
the limited partnership agreement of the Fund ‘[etnership Agreement”).

Carried I nterest

MS Energy Partners GP LP, the general partnereoftind (the “General Partner”), is generally et

to carried interest with respect to each Limitedtia equal to 20% of such Limited Partner’s psofit
from each North Haven Energy Capital investmerttjesi to satisfaction of an 8% internal rate otiret
compounded annually, for such investment and pusWorealized investments and related management
fees and other expenses. Such carried interesrne@ on an investment-by-investment basis andtis n
payable until proceeds are realized from an investn{see also “Co-Investments” below for additional
information on the fees and expenses relating {meestments).

Expenses

North Haven Energy Capital may also bear certatrobyocket expenses incurred by the Adviser and/or
its affiliates in connection with the services pomd to North Haven Energy Capital. The paymersuzh
expenses by the Fund does not represent a soupcefibfor the Adviser, but rather is a reimbursarof
actual costs initially paid by the Adviser (ordtfiliates) and subsequently passed through torNdéaven
Energy Capital. The most common expenses inclydegenses incurred in connection with identifying,
evaluating, structuring and negotiating any potrtlorth Haven Energy Capital investment and the
acquisition, management, holding, sale, proposéa @avaluation of any North Haven Energy Capital
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investment (including meals, entertainment andeiraxpenses incurred by Morgan Stanley and its
employees in connection with identifying, negonhagtiexecuting or managing consummated North Haven
Energy Capital investments or unconsummated NordlveH Energy Capital investments); and (ii)
ordinary administrative expenses, including feeawdfitors, attorneys, appraisers and other prafests
auditing, accounting, banking and consulting expsifgcluding expenses paid to the Adviser or toan

its affiliates for services rendered on an armsglerbasis in connection with the Fund’s affairggm 12
further describes the factors that the Adviser mars in selecting or recommending broker-dealers f
client transactions and determining the reasonalskenf their compensation (e.g., commissions).

Placement Agent Fees

Broker-dealers (which may include the Adviser'sligffes) may act as placement agents to assisiein t
placement of the Fund'’s interests. Any placemeatpi@yable by an investor will be in addition tottha
investor’s capital commitment. The amount of angcpiment fee will be described in the placement
agent’s point of sale letter. However, the placenzgents or distributors may in their sole disoneti
waive the placement fees payable by an investolydimg an investor that is an employee or afidiat

the General Partner and/or the Adviser.

Co-I nvestments

The terms of a co-investment applicable to onensestor may be different than the terms applicable
to another co-investor, including that certain geeistors may be required to pay a 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 theneggal Partner may or may not charge
management fees, one time funding fees and/orechimierest in respect of co-investments, subject t
the terms of any applicable agreements with investo The allocation of any co-investment
opportunities may directly or indirectly benefietAdviser or the General Partner as a result ogrem
other things, the receipt of any such fees or edrinterest, capital commitments to the Fund and
capital commitments to other affiliated investmeawctounts. Co-investors in one or more specific
investments will not necessarily be required tasla broken-deal expenses that are paid by thd,Fun
either with respect to a co-investment opportutiitgt is not consummated or with respect to other
potential investments that may be offered to thad-u The performance of co-investments is not
aggregated with that of the Fund, including forpgmses of determining the General Partner's carried
interest or the Adviser's management fees undePtrénership Agreement. See also “Allocation of
Co-Investment Opportunities” in Item 11 below fodd#@ional information on the allocation of
co-investment opportunities.

Disparate Fee Arrangements with Service Providers

Certain advisors and other service providers td-tn&d (including accountants, administrators, lesde
bankers, brokers, agents, attorneys, consultantsjrevestment or commercial banking firms), and/or
their affiliates, also provide goods or service®tdave business, personal, political, financrabther
relationships with Morgan Stanley, the General iartthe Adviser or their affiliates. Such advisors
and other service providers may be investors inFilned, affiliates of the General Partner, sourdes o
investment opportunities or co-investors or coyrdeies therewith.
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These other services and relationships may infleehe General Partner and the Adviser in deciding
whether to select or recommend such a service geo¥o perform services for the Fund (the cost of
which generally will be borne by the Fund and, tadily, the Limited Partners). In certain
circumstances, advisors and other service providersheir affiliates, may charge different rates o
have different arrangements for services provideMorgan Stanley, the General Partner, the Adviser
or their affiliates as compared to services proditie the Fund, which may result in more favorable
rates or arrangements than those payable by thet Futem 10 further describes material relationship
with Morgan Stanley and other affiliated entities.

The confidential offering memorandum for the Funcludes further details on fees and compensatidn an
related matters.



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

In some cases, the Adviser has entered into peaiocenfee arrangements with qualified clients; gaeb

are subject to individualized negotiation with eadkh client. The Adviser will structure any perf@nce

or incentive fee arrangement subject to Section&®(0b) of the Advisers Act in accordance with the
available exemptions thereunder, including the gt@n set forth in Rule 205-3. Performance- based f
arrangements may create an incentive for the Ad¥eseecommend investments that may be riskier or
more speculative than those which would be recondle@munder a different fee arrangement. Such fee
arrangements also create an incentive to favorehifge paying accounts over other accounts in the
allocation of investment opportunities. The Advibas designed and implemented procedures to ensure
that all clients are treated fairly and equitably.

Please see Item 5 for further information regargiegormance-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 regulatiaen the Investment Company Act of 1940, as amended
(the “Investment Company Act”). Generally, the mmim investment amount varies among the
investment vehicles that comprise the Fund. Thee@Partner reserves the right to waive any minimu
investment requirement in its discretion.

Limited Partner interests in the Fund (the “Int&s®smay be purchased only by certain eligible stoes
who are (i) “accredited investors” as defined irgWation D of the Securities Act of 1933, as amelhde
and (ii) “qualified purchasers” for purposes of @&t 3(c)(7) of the Investment Company Act or
“knowledgeable employees” as such term is defineSdction 3(c)(5) of the Investment Company Act.



Item 8 — Methods of Analysis, Investment Strategieand Risk of Loss
I nvestment Strategies

North Haven Energy Capital’s investment objectisgo focus on investment opportunities in middle
market energy companies, where it executes a \@akadion strategy that combines the talents of
seasoned investment professionals and experienmgdting partners and leverages the extensive Igloba
resources of Morgan Stanley to create a diversifiedfolio of investments and to generate superior
risk-adjusted returns for investors. North Havemigy Capital intends to employ an investment sjsate
similar to that of other funds which the Advisesstadvised, centered around (i) leveraging the Morga
Stanley brand, network and resources to createaiptapy or advantaged deal flow, to drive supedeal
execution and to generate unique perspectives qortymities for operational improvement; (ii)
generating advantaged access to middle markettmeas opportunities in the energy sector; and (iii)
employing a fully integrated operating partner maedrive active portfolio company management.
North Haven Energy Capital’'s broad mandate is t&emiaitial corporate buyout transactions, each
serving as a focused platform for executing itsugatreation strategy with best-in class management
teams. Subsequent to the initial buyout, the platfcompanies will seek to make strategic follow-on
investments as part of their particular value-cogastrategy. North Haven Energy Capital will seek
make control equity investments in established diffiérentiated businesses (as opposed to startups),
often through the buyout of a noncore going conadra large energy company. Subsequent to the
original transaction, the Fund will support its {olio companies in enabling follow-on investmetas
fund attractive, organic growth opportunities ama@cocretive acquisitions with strategic synergieg.he
management team of the Fund (the “Investment Teawoisists of investment professionals based in
New York and Houston.

Methods of Analysis
Preliminary Evaluation

North Haven Energy Capital intends to construcivargified portfolio of 10 to 15 investments sparmi
the core upstream, midstream, and services angragut subsectors of the energy industry, over & fou
to six-year period. As such, the Investment Teamm$al screening process is critical to efficignt
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 oppdytusi consistent with the Fund’s investment
objectives in terms of size, geography, governamoeeyol and risk/return potential. If the opportiyrfits
Fund’s investment objectives, the opportunity [@dglly staffed with a Managing Director (as heedtar
defined), an executive director or vice presidant an associate to evaluate the investment. Tdidedan

will oftentimes utilize the extensive industry exjee resident in Morgan Stanley’s Investment Bagki
and/or Equity Research (subject to applicable @guris, policies and procedures) areas to asstbisn
preliminary evaluation. Access to these unique usss enables the Investment Team to quickly and
effectively assess each such opportunity and mn@petitive advantage for the Fund as it maximibes t
time that the Investment Team spends on compeadjppprtunities.



If the deal team determines that the target investnmerits further evaluation, it is discussedha t
Investment Team’s weekly meeting. At this meeting senior members of the Investment Team (the
“Managing Directors”) will discuss the attractivesseof the opportunity and whether the combined
resources and network of relationships of the ltaeat Team and Morgan Stanley can be utilizedve gi
North Haven Energy Capital a meaningful competitnyantage or “angle” relative to other potential
investors. In general, the Investment Team will potsue an opportunity unless it has determinet tha
North Haven Energy Capital has such an advantagagie.

Active Evaluation

If the Investment Team determines that an oppdstuft) meets the Fund’s objectives, (ii) has the
potential to generate an attractive risk-adjusetdrn, and (iii) is one where the Fund has a megnin
competitive advantage that may enable it to acgheecompany at an attractive valuation, the desint
will commence formal due diligence. The Investm&aam’s rigorous qualitative and quantitative due
diligence process is structured to obtain supenestment insights and information advantage taat
support (or refute) the specific investment theses key value-creation drivers as well as the nésirn
metrics for each potential investment. This proéeskides constructing several alternative busiess
financial scenarios that test the pro forma cagtalcture and potential equity returns associatihl
investment in the target company. In this analytbis, Investment Team will work with target company
management and, in many cases, with industry expertachieve a comprehensive understanding of the
company’s operations and competitive position a$ agethe opportunities and risks associated with t
proposed investment. In addition, during the duligehce process, the Investment Team vets the Bund’
competitive advantages, or “angles,” to continudetst the likelihood of success in acquiring a give
company at an attractive valuation. The Investnieam will also draw on other experts within Morgan
Stanley a team of economists, strategists, andystsalvho cover specific energy and energy-related
companies, major energy subsectors and broad ecom@mds.

Throughout the due diligence process, the deal teaeps the entire Investment Team apprised of all
developments and key findings, and the questicn&s raised by the broader Investment Team are
addressed by the deal team through their continefifogts.

The General Partner executes a proactive and hdifigrentiated approach to sourcing new investment
opportunities in the middle market of the energgt@e utilizing the Investment Team’s established
network of industry relationships further enhanbgdhe global resources and relationships of Morgan
Stanley. Specifically, the General Partner utdizbe following strategies to source advantaged and
proprietary deal flow:

* Leverage the Investment Team’s established networlof industry relationships, including
former portfolio company management teams: The Investment Team maintains an extensive
network of longstanding personal relationships witbrld-class management teams and industry
executives who possess deep expertise in attraetieegy subsectors, including senior executives
from portfolio companies of other private equitynis which the Adviser advises. The Investment
Team works with these individuals to leverage tineémy years of energy sector experience to seek
out, analyze, and pursue attractive investment dppities in the middle market where such talent
can be most impactful. The Investment Team’s pesinps with certain executives have spanned
multiple investments across different private egtunds.
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Leverage the Morgan Stanley brand to recruit worldelass executivesMorgan Stanley has
invested extensively in its people and infrastrietin order to develop a substantial network of
business relationships with thousands of individuasmall and medium-sized enterprises,
multi-national corporations, financial institutignsand governmental and nongovernmental
organizations worldwide. This rich network of redaiships, coupled with the global reputation and
recognition of the Morgan Stanley brand, is oftestiumental in identifying, attracting and vetting
best-in-class executives whose experience and ws@easften exceed that of the typical middle
market management team. The brand is often recedrby the executives themselves as enabling
them to be more effective in their specific rolesbehalf of the Fund.

Leverage Morgan Stanley’s vast network to connect itectly with business owners for
proprietary deal flow: The Fundis the only middle market energy private equitydwath direct
access to Morgan Stanley, a top-tier global investnbank with over 60,000 employees worldwide.
The potential benefits from such affiliation abourfdor example, the Investment Team has
previously generated successful referrals from Mor§tanley investment banking professionals for
other private equity funds. The Fund may also befreim Morgan Stanley Wealth Management, the
world’s largest network of financial advisors (apamately 16,700) whose clients include business
owners, industry executives, and family-owned gmises as well as certain institutional clients. A
dedicated group within Morgan Stanley Wealth Mamaget collaborates with the Investment Team
to help connect the business owner and industrgutixe clients of these financial advisors with
members of the Investment Team. The relationshipvd®En the Fund and Morgan Stanley Wealth
Management has been formalized through an inceptivgram that compensates a Morgan Stanley
Wealth Management advisor in the event the Funskesl@an investment that was sources from such a
referral.

Risk Considerations Associated with Investing - IrGeneral

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

. General Economic and Market Risks.The Fund’s investments may be affected by general
economic and market conditions, such as interass 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 Fund’s
investments. Unexpected volatility or lack of lidily, such as the general market conditions
that have prevailed recently, could impair the Fsiqarofitability or result in its suffering
losses. Economies and financial markets throughloeitworld are becoming increasingly
interconnected, which increases the likelihood tatnts or conditions in one country or
region will adversely impact markets or issuerstimer countries or regions.

. Cyber Security-Related Risks.The Adviser is susceptible to cyber security riiet include,
among other things, theft, unauthorized monitoringljease, misuse, loss, destruction or
corruption of confidential and highly restrictedtatadenial of service attacks; unauthorized
access to relevant systems, compromises to netwarldevices that the Adviser and its
service providers, if applicable, use to serviee Fand; or operational disruption or failures in
the physical infrastructure or operating systemat thupport the Adviser or its service
providers, if applicable.



Cyber-attacks against, or security breakdowns lod, Adviser or its service providers, if

applicable, may adversely impact the Adviser arel Rind, potentially resulting in, among

other things, financial losses; the Adviser’s itigpto transact business on behalf of the Fund;
violations of applicable privacy and other lawsgukatory fines, penalties, reputational

damage, reimbursement or other compensation carstiéor additional compliance costs. The
Adviser may incur additional costs related to cyberurity risk management and remediation.
In addition, cyber security risks may also impaottiplio companies in which the Adviser

invests on behalf of the Fund, which may causeRted’'s investment in such portfolio

companies to lose value. There can be no assutlaaicthe Adviser or its service providers, if
applicable, will not suffer losses relating to ckdagtacks or other information security

breaches in the future. While the Adviser has bdisteed business continuity and risk
management systems seeking to address system é&seachfailures, there are 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 dth&: federal financial regulators
(“Implementing Regulations”) generally prohibit ‘fidang entities” (which term includes bank
holding companies and their affiliates) from inwegtin, sponsoring, or having certain types of
relationships with, private equity funds or hedgmds (referred to in the Implementing
Regulations as “covered funds”). Banking entitiesl(iding Morgan Stanley and its affiliates)
were required to bring their activities and investts into conformance with the Volcker Rule
by July 21, 2015, subject to certain extensionsitgdaby the U.S. Federal Reserve that allow
Morgan Stanley and its affiliates until July 21,220at the latest to bring certain of their
covered fund activities and investments into coamgle with certain aspects of the Volcker
Rule.

The Volcker Rule and the Implementing Regulatiomgpdse a number of restrictions on
Morgan Stanley and its affiliates that could affdet Adviser, a covered fund offered by us,
the general partner of those funds, and the limgadners of such funds. For example, to
sponsor and invest in certain covered funds, Mor&anley must comply with the
Implementing Regulations’ “asset management” exenpb the Volcker Rule’s prohibition
on sponsoring and investing in covered funds. Utltisrexemption, the investments made by
Morgan Stanley (aggregated with certain affiliabel @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 certather transactions (including “covered
transactions” as defined in Section 23A of the Ur&deral Reserve Act, as amended) with or
for the benefit of, covered funds that it sponsoradvises. 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 mie the impact on our covered funds and
the assets held by them, Morgan Stanley’s intenestdetermining what actions to take in
complying with the Volcker Rule and the ImplemegtiRegulations may conflict with our
interests and the interests of the private funks,general partner and the limited partners of
the private funds, all of which may be adversefg@ed by such actions. The foregoing is not
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an exhaustive discussion of the potential risks\bkeker 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 ewadely referred to as “Brexit”. On 29
March 2017, the UK formally gave notice of its intien to leave the EU under Article 50 of
the Treaty on the European Union. Since then, Uke and EU have been engaged in
negotiations on the terms of the UK’s departurenfithe 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 Wwith the UK yet to ratify the
Withdrawal Agreement and Framework, this date leenkextended to either 12 April 2019 (if
the UK does not ratify those documents) or 22 M&L P (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 transitiperiod, a “soft Brexit” where the UK remains
in the EU single market and/or customs union; amevacation 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),rd#t¢ member states and in non-EU countries
that are directly or indirectly affected by the egfed exit of the UK from the EU. Adverse
legal, regulatory or economic conditions affectthg economies of the countries in which a
fund managed by the Adviser conducts its businessufling making investments) and any
corresponding deterioration in global macro-ecomoroonditions could have a material
adverse effect on such client’s prospects andtarns. Potential consequences to which a fund
managed by the Adviser may be exposed, directlyndirectly, 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 sentin&at|ing and Euro destabilization, reduced
deal flow in the fund’s target markets, increasednterparty risk and regulatory, legal and
compliance uncertainties. Any of the foregoing ionikar risks could have a material adverse
effect on the operations, financial condition, refy 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 (anattrer EU member states during the term of
such fund) from the EU, or the exit of other EU nbemstates from the European monetary
area and/or the redenomination of financial inseota from the Euro to a different currency,
are impossible to predict and to protect fully agai

Risk of Loss - Certain Risks Related to Investmenbtrategy

Investing in securities involves risk of loss tlelients should be prepared to bear. The Advisenatin
provide assurance that it will be able to geneeatg level of returns for investors. The investment
strategy entails a high degree of risk and is blgtanly for sophisticated investors who fully uretand
and are capable of bearing the risks of an invastinghe Fund.

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

* reliance on expertise of Morgan Stanley investnpeotessionals;
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highly competitive markets and prevailing regulgtor political climates;
illiquidity of investments;

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 portfobanpanies;

adverse political developments and regulation reigm countries;
potential inability to protect the value of mingrigquity investments;

risks associated with making non-U.S. investmedtramority investments
risks arising from providing managerial assistance

reliance on the management of operating companies;

exposure to portfolio company and related partinda

potential liabilities related to portfolio compargstructurings;

risks related to energy sector assets

risks associated with the realization and dispasitif investments;
limitations on transfers and withdrawals;

use of hedging techniques;

changes in general economic conditions and glalz@nic and political events;

cybersecurity risks;

catastrophic and other force majeure events;

risks associated with regulation by the Federalrggh®egulatory Commission and under
the Federal Power Act; and

burdensome regulation by one or more governmentdiess in specific industries.

The foregoing list of risk factors does not purptwtbe a complete list or explanation of the risks
involved in an investment in the Fund. The risksisarized above are described in greater detalien t
confidential offering memorandum provided to Lincit€artners. In addition, there are other risks (in
addition to risks related to our investment strgtegssociated with investing in the Fund, which are
described in the Fund's confidential offering meam@um. You may also request an updated
explanation of risk factors by contacting Morgamar8¢y Investment Management Investor Services at
the contact details set forth above.
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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 funoigaging in broker-dealer transactions and principal
securities, commodities and foreign exchange tditse, research publication and other activities.
Investors should be aware that potential and actoilicts of interest between Morgan Stanley oy an
Affiliated Investment Account (as defined below, the one hand, and the Fund, on the other hang, ma
exist and others may arise in connection with tperation of the Fund. Morgan Stanley’'s employees
may also have interests separate from those of &oR&janley and the Fund. The discussion below
enumerates certain actual, apparent and potentiaflicts of interest. The Adviser can give no
assurance that conflicts of interest will be resdlin favor of the Fund'’s investors, and, in fdacgy may

not be.

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

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, the Fund, their respective portfolmmpanies and their respective affiliates may use th
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 BtyuAsia V GP ONT, L.P., MS Thai Private Equity
GP LLC, Morgan Stanley Private Equity Asia IV, L., MSREF V, L.L.C., MSREF V U.S.-GP, L.L.C.,
MSREF V, International-GP, L.L.C., MSREF Real EstaAdvisor, Inc., MSREF VII Hedging GP, Ltd.,
MSREF VII Global-GP, L.P., MSREF VIl Global-GP, R., North Haven Real Estate Fund VIII
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 Investid@anagement 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 the Fund or their respective portfolio
companies may use the securities, futures executiotlerwriting or other services offered by
Morgan Stanley & Co. LLC or other affiliates. Peasee 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 Fund and tkadial Partner not only through the Adviser
but also through certain of the employees of onmare of the following related persons:

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

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

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

Other Advisory Affiliates

The Adviser is part of a group of SEC-registerecegiment advisers within the Morgan Stanley
Investment Management business, including Morganl8y Investment Management Inc.,
Morgan Stanley Investment Management Limited, Mor§sanley AIP GP LP, Morgan Stanley
Asset Management Private Limited, Morgan Stanlegl Bsstate Advisor, Inc., Morgan Stanley
Infrastructure Inc., Morgan Stanley Private Equisia, Inc., MSREF V, L.L.C., MSREF Real
Estate Advisor, Inc., MSRESS Il Manager, L.L.(hddViesa West Capital LLC.

The Adviser, in its discretion, may delegate allagportion of its advisory or other functions to
any affiliate that is registered with the SEC asrarestment 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 undervgiand 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.

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.
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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 investmentthe Fund presents a potential conflict of
interest in recommending that such Solicited Papuoechase 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 arrangemerdsasdount when considering and evaluating
any recommendations related to the Interests. Mor§tanley employees involved in the

marketing and placement of the Interests are nohga@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 mha&e bwn investment decisions.

The Adviser and the Fund may use registered repiabees and/or employees of its affiliates to
conduct solicitation activities in relation to n@wincoming Limited Partners to the Fund 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 thvestments of the Fund.

From time to time, Morgan Stanley’s investment baglprofessionals may introduce to the Fund
a client that requires equity to complete an acfjois transaction. If the Fund pursues the
resulting investment, Morgan Stanley could haverlt in its representation of the client over
the price and terms of the Fund’s investment.

Morgan Stanley has long-term relationships with ignificant number of institutions and
corporations and their advisors as well as certaimted Partners. In determining whether to
pursue a particular transaction on behalf of thad-uhese relationships will be considered by
Morgan Stanley and there may be certain potemaalkactions that will or will not be pursued on
behalf of the Fund in view of such relationships

In addition, Morgan Stanley could provide investindranking services to competitors of

companies in which the Fund invests, in which ¢aedll 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 tvithe Fund or the Adviser. Such activities may

present Morgan Stanley with a conflict of intereista-vis the Fund’s portfolio entities and may
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also result in a conflict with respect to the afition of investment banking resources to portfolio
entities. Alternatively, any material non-publicfarmation about a potential investment or
portfolio company that Morgan Stanley comes intsggssion may preclude the Fund from
pursuing an investment or exit opportunity withpest to such portfolio company or investment.

Morgan Stanley may also be engaged to act as fimlaantvisor to financially troubled companies
in which the Fund holds an investment. Morgan [Bias compensation for such activities is
generally based upon the successful completion mds&ructuring which may include raising
funds for the purchase, exchange or restructurfngxisting securities or loans or for an equity
infusion. In such case, certain conflicts of ietgrwould be inherent in the situation including
those involved in valuing the company.

Other Limited Partnership Investment Vehicles ondisi

0 General; Carried Interests

The Adviser and/or certain related persons havenaanl continue to organize other partnerships
and serve as the manager, general partner, or #magmg 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 swjiditvestors.

To the extent carried interest is permitted by Batnership Agreement, the General Partner's
carried interest may create an incentive for thengBal 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 nesés 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, tiethod of calculating the carried interest may
result in conflicts of interest between the Gen&aitner, on the one hand, and the investors, on
the other hand, with respect to the managementapdsition of investments. For example, the
General Partner will value any securities beingritisted in-kind to investors in order to
calculate the carried interest. If the valuatieosaducted by the General Partner are incorrect,
the amount of payment of carried interest couldhberrect.

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, accountsusindsses, the “Affiliated Investment

Accounts”) that have or will have active investm@nbgrams that are substantially similar to
those of the Fund. Morgan Stanley may also frometito time create new or successor
Affiliated Investment Accounts that may competelvilie Fund and may present similar conflicts
of interest. Certain members of the InvestmeninTaad the Investment Committee may make
investment decisions on behalf of both Morgan ®&amaind such Affiliated Investment Accounts,

including Affiliated Investment Accounts with invesent objectives that overlap with those of

17



the Fund. In addition, certain Affiliated Investmiédccounts may make investments similar to
those that may be made by the Fund even if thepa@rsolely focused on such investments.

In fact, North Haven Capital Partners VI LP andpésallel funds (collectively, “Capital Partners
VI") have committed a total of $188.4 million toehFund. As of December 31, 2018,
approximately $71.6 million of such committed caphias been invested. Capital Partners VI's
capital commitment to, and investment in, the Fuas$ made to a parallel fund of the Fund in
which Capital Partners VI is the only limited patnNotwithstanding any other terms contained
in the confidential offering memorandum of the Futite terms and conditions of such parallel
fund will be different than those of the Fund, ursihg that carried interest and management fees
will not be paid at such parallel fund level, irede limited partners of Capital Partners VI will
pay carried interest and management fees at C#atabers VI level.

Morgan Stanley related persons (including Morgaantgly’'s trading and principal investing
businesses)ill have no obligation to offer to the Fund invesint opportunities 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 orliates of Morgan Stanley ahead of those of the
Fund.

In some cases, Morgan Stanley or an Affiliated $tneent Account may invite the Fund to
co-invest with it or the General Partner may inMergan Stanley or an Affiliated Investment
Account to co-invest with the Fund, in either tteane or different tiers of a portfolio entity’s
capital structure or in an affiliate of such politoentity. To the extent the Fund holds
investments in the same portfolio entity or in #iliate thereof that are different (including with
respect to their relative seniority) than thosedi®l Morgan Stanley or an Affiliated Investment
Account, the Adviser and Morgan Stanley may begresl with decisions when the interests of
the two co-investors are in conflict.

Other Morgan Stanley Investment Management Acésiti

Morgan Stanley and its affiliates invest, on bebathemselves, in securities and other instruments
that would be appropriate for, are held by, or nfe@y within the investment guidelines of a
client. In connection with these activities, Mong&tanley may also take actions for its own
accounts that may differ from, conflict with, or bdverse to, advice given to or action taken for
clients. These activities may adversely affect phiees and availability of other securities or
instruments held by or potentially considered &re or more clients and/or the Fund.

Morgan Stanley, through its affiliates, investsnany of the private investment funds for its own
account where Morgan Stanley affiliates act asnaestment adviser and/or general partner. In
addition, Morgan Stanley may receive performancetaompensation or benefit from a “carried
interest” which is tied to the investment performarmf such private investment funds. Morgan
Stanley may engage in a variety of transactionduthing entering into derivatives contracts, to
limit its exposure to the risk of such investmenEor example, Morgan Stanley may choose to
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hedge exposures (currency, interest rate, equtiesmmaodities) arising from its investments in,

or exposure to, through performance based feesaored interest, such private investment
funds. These hedging activities may be inconsistgth the investment or hedging activities

undertaken by Morgan Stanley affiliates acting esegal 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
investment fund’s investors.

Management Persons

Officers and employees supporting the Adviser may serve as directors of certain portfolio compani
and, in that capacity, will be required to makeisieas that they consider to be in the best intavbthe
portfolio company, which in certain circumstancesaymmot be in the best interests of the Fund.
Companies with which one or more members of thestment team or other employees of Morgan
Stanley are involved may also engage in transaxtibat would be suitable for the Fund, but in which
the Fund might be unable to invest. Accordinglythase situations, there may be conflicts of irdtsre
between such person’s duties as an officer or eyppl@f the Adviser and such person’s duties as a
director of the portfolio company.

Certain of the Adviser's management persons may latdd positions with one or more the affiliates
listed above. In these positions, those managenpensons of the Adviser may have some
responsibility with respect to the business of ¢haSiliates and the compensation of these manageme
persons may be based, in part, upon the profitalmfiother affiliates. Additionally, these managent
persons may come into possession of confidentiatpublic information and may be recused from
certain investment-related discussions, includmgestment Committee meetings, so that such members
do not receive information that would limit theibility to perform functions of their employment Wit
Morgan Stanley unrelated to the Fund. Consequentisarrying out their roles with the Adviser det
Fund and these other entities, the managementeiothe Adviser may be subject to the same or
similar conflicts of interest that exist betweer thdviser and these affiliates.

Conflict Identification and Mitigation

Morgan Stanley and the Adviser have establishedgahares intended to identify and mitigate conflafts
interest related to business activities on a waddwbasis. A conflict management officer for each
business unit and/or region acts as a focal poindentify and address potential conflicts of iet&rin
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. Intiadg 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 chaosgeek the approval of the investors, limitedrpens

and/or advisory committee for the respective funithwespect to conflicts of interest or approvals
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required under the Advisers Act, including Sectki6(3) and/or the relevant partnership agreement.
The Adviser may also choose to seek the approvahated Partners of the Fund with respect to gerta
conflict situations or matters under the Advisers.A
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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 “Qqul&rsuant to Rule 204A-1 under the Advisers Act,
applicable to persons who are supervised by thasédwr support the Adviser (including employees of
Participating Affiliates) in providing investmenthace to the Fund or the General Partner and whe ha
access to non-public information regarding the pase or sale of securities, or who make securities
recommendations to the Fund or the General Padneitio have access to such recommendations that ar
non-public (“Access Persons”). Each Access Persoaquired to acknowledge the Code at the inception
of his/her employment and annually thereafter. Chde is designed to make certain that all actstioes

and courses of business engaged in by Access Reasenconducted in accordance with the highest
possible standards and to prevent abuse, or egapfiearance of abuse, by Access Persons witlctéspe
their personal trading and other business actssitie

The Code addresses the personal trading and ineesictivities 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 sanctionudig 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 policiesirecpll Access Persons to pre-clear trades foeem/
securities, as defined under the policies, in @g®al account. A pre-clearance request will beeatkifi
such securities are under consideration for investpor have been acquired by, a client of the gelvior

if the Adviser is in receipt of material non-pubilidormation of the company or if another conflstists.
Such policies also impose holding periods and temprequirements for covered securities. In additi
investments in private placements or an employpaiticipation in an outside business activity mest
pre-approved by the employee’s designated managkethe Chief Compliance Officer.

Participation or Interest in Client Transactions

We recommend that current or prospective investmest in the Fund. Prior to subscribing for Instse
investors receive information relating to potentiahflicts of interest between the activities of fhund
and the business activities of the Adviser, andffiiates, or clients that may have a financrdkerest in
the securities in which the Fund invests.
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On rare occasions, the Fund may sell a securitgsset which 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 ioenfund to another may be permitted.

The Adviser may purchase and sell public and peiviatestments and co-invest the assets of thetglien
alongside other Funds and accounts managed by dieseX or its affiliates in compliance with the
requirements and conditions of rules, regulationders, or interpretations of the SEC, or no-aciétters

of the SEC Staff, and in accordance with Fund diethtcaccount governing documents.

Allocation of Investment Opportunities

The Adviser has a governance process in placesirerthat each client is treated in a fair andtaqle
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 ofdhent

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, whetiher co-investor can provide value add to the
operations of the business or provide future opputies to the business of the client

e Other relevant business considerations
Allocation of Co-Investment Opportunities

The General Partner of the Fund may offer co-imaest opportunities with respect to none, some lor al
Fund investments. In the event that the Generaln®a offers co-investment opportunities, such
opportunities will be offered pursuant to the terofsthe Partnership Agreement. With respect to
certain of the Fund, certain of the investors mayehpriority rights (but not obligations) to paipiate in
co-investment opportunities, subject to the ternmsl @onditions of the Partnership Agreement,
subscription agreement, side letter agreementhar @igreement setting forth such priority rightéfter

the allocation of co-investment opportunities tatsunvestors with priority rights to co-investment
opportunities (if any), the General Partner mayaite the remainder (if any) of co-investment
opportunities among interested parties in its d@deretion including for example, on the basishef size

of investor commitments to the Fund and other Affdd Investment Accounts as well as a broad range
of other considerations, including, commercial ¢dasations for the applicable portfolio investmeat,
Limited Partner’s stated desire to participate erirovestments, the General Partner’'s determination
the appropriateness of offering a co-investmentodppity, an investor’s ability to execute sucheoff
and the approval of transaction counterparties.erdlgan be no assurance with respect to the ambunt
any co-investment opportunity that will be madeilade to a Limited Partner in connection with the
Fund, and there is no a guarantee, prediction oegiion of the availability to a Limited Partnef o
future co-investment opportunities.
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Investing in the Fund does not entitle any Limitattner to allocations of co-investment opportesiti
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 the Fund. In addijtion
subject to the foregoing priority rights (if apglae), an investor may be offered fewer co-investme
opportunities than investors with the same or snatlapital commitments in the Fund and other
Affiliated Investment Accounts, and some investoray receive no such offers while other investors
with capital commitments of the same or lower antooray receive substantial offers for such
opportunities. Limited Partners are not requiregdrticipate in co-investments offered by the Gane
Partner. The actual number of co-investment oppdres made available to Limited Partners may be
significantly higher or lower than those made aia# 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 Fund makeker-dealers are not generally used for trammas
However, when executing transactions on behalheffund through a broker, dealer or underwritex, th
Adviser’s objective will be to obtain “best exeautf (that is, the most favorable price and exeaytidhe
Adviser's effort to obtain best execution on angiwdual transaction depends substantially on its
judgment, knowledge and experience in evaluatimgctbunterparties’, advisers’ and service providers’
(“Counterparties”) reliability and capability based previous and pending transactions effectechby t
broker-dealer for client accounts. Some of the digctconsidered by the Adviser in selecting a
Counterparty include, among other things, executjoality and capabilities, including with regard to
market making, commissions charged by, and grosgpeasation paid to, such Counterparty, and special
knowledge of the Adviser’s client’'s markets.

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

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

The Investment Committee reviews and approvesgilfgcant investment decisions. The members of the
Investment Committee are identified in the Suppletsiéo the Adviser’'s Brochure in Form ADV Part 2B.
The investments made by the Fund are generallgaivliquid and long-term in nature. Accordingliye
review process is not directed toward a short-@egision to dispose of securities. However, theigehs
portfolio management staff closely monitors comparand assets in which the Fund invests and ggneral
maintains an ongoing oversight position in such ganes and assets (including, where relevant,
representation on the board of directors of suchpamies). Reviews occur on a quarterly and (in some
cases) monthly basis.

The Adviser provides quarterly unaudited repori$ annual audited reports to the Limited Partners,
which include, among other things, financial statate and descriptions of the investments of the
Fund.
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Item 14 — Client Referrals and Other Compensation

The Adviser may from time to time compensate plaa@magents (which may include certain of its
affiliates) in return for referrals of Limited Padrs. Any additional compensation paid specificédr
such referrals will meet the requirements of RWl6(2)-3 under the Advisers Act, if applicable.
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Item 15 — Custody

The Adviser is deemed to have custody of Fund's easl securities by virtue of its relationship wtitie
General Partner of the Fund. Generally, the LichRartners will receive the Fund’'s audited finahcia
statements prepared in accordance with generatigpéed accounting principles within 120 days of the
end of the Fund’s fiscal year.
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Item 16 — Investment Discretion

As the manager of the Fund, the Adviser will hasseition to recommend to the General Partner,ouith
consent of the Fund investors, the particular seesito be bought and sold, the broker or deaheiyding

a Morgan Stanley affiliate) to be used (if any) d@nel commission rates to be paid by the Fund iesas
where a broker or dealer is used. The Adviser ges/investment advice to the Fund, subject to icerta
investment limitations regarding diversificationdatype of permitted investments as set forth in the
Partnership Agreement.

When executing transactions on behalf of the Fanaligh a broker, dealer or underwriter, the Advsser
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 autiioirom the Fund at the outset of its advisory
relationship to select the identity and amountemiusities to be bought or sold. Such authorityre/aed

in Adviser’s advisory contract with the Fund anddoder the terms of the Partnership Agreementef th
Fund. In all cases, however, such discretion isa@sed in a manner consistent with the stated invest
objectives for the Fund. When selecting securiied determining amounts, the Adviser observes the
investment policies, limitations and restrictiorighee Fund.
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Item 17 — Voting Client Securities

Given the nature of the Funds’ investments, theigaetvseldom has the opportunity to vote proxies;
however where the Adviser has accepted authoritsote proxies on behalf of a client, the Advisell wi
vote proxies in accordance with its policies andcpdures in place for voting of proxies (the “Proxy
Voting Policy”), which are designed to ensure caanpte with Rule 206(4)-6 of the Advisers Act. Capie
of the Proxy Voting Policy are available upon resjueom the Adviser. Under the Proxy Voting Policy,
the Adviser will vote proxies on behalf of the dlie based on a determination of the best interfetieo
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 neayiire the Adviser to vote the other investorshinzees to
a board of directors or similar body, or requineoge in favor of a particular transaction. If tlsghe case,
the Adviser will comply with the applicable clieht®ntractual obligations.

Where no contract requires a client to vote fopectfic outcome, the Proxy Voting Policy is desidrie
be responsive to the wide range of issues thath®aaybject to proxy vote, but is not exhaustive tdube
variety of proxy voting issues that the Adviser nii@yrequired 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 gefigreast proxy votes on behalf of the clients wigispect
to a limited number of public portfolio companies.

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 clientstbheterests. In addition, the Adviser may alsaabgrom
voting if, based on factors such as expense dcdif§ of exercise, it determines that the cliemtigerests
are better served by an abstention.

The Adviser may be subject to conflicts of inteiieghe voting of proxies. A potential conflict miterest
may occur where the Adviser or any of its affilata their respective employees has a direct oraod
economic stake in the outcome of a proxy voteithdifferent from a client’s stake. When such aepdaial

conflict arises between the Adviser and any oéftgiates or their respective employees on the lozwed
and one or more of the clients on the other, thiégenes evaluated to determine whether an actualico

exists. Where an actual conflict exists, the Adwvigil take necessary and appropriate steps toesddhe
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 anduftiary commitments to clients, and has not been th

subject of a bankruptcy proceeding.

30



