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This Brochure provides information about the quediions and business practices of Mesa West
Capital, LLC ("Mesa West” or the “Adviser”). If yphave any questions about the contents of
this Brochure, please contact us at 310-806-630 information in this Brochure has not been
approved or verified by the United States Securitied Exchange Commission (the “SEC”) or
by any state securities authority.

The Adviser is a registered investment advisergi®etion of an investment adviser does not
imply any level of skill or training. The oral anditten communications of an adviser provide
you with information that you may find useful inaiidging to hire or retain an adviser (or invest
in a fund or product advised by the adviser).

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




Item 2 — Material Changes

We provide this Brochure to our clients as wellliagted partners of the pooled investment
vehicles that we advise (“Limited Partners”). Ténbave been no material changes since the last
distribution of this Brochure, which was dated Mag&9, 2018.

We will provide clients and Limited Partners wighnew Brochure as necessary based on
material changes or new information, at any timigheut charge upon request.

Our Brochure may be requested by contacting u@i886-6300.
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Item 4 — Advisory Business

Mesa West Capital, LLC (“Mesa West” or the “Advigewas formed in 2004 and registered
with the SEC under the Investment Advisers Act 8, as amended (the “Advisers Act”) in
2011.

The Adviser is owned by MSREI Holding, Inc. (“MSHI& wholly-owned direct subsidiary of
Morgan Stanley (collectively, with its affiliate$ylorgan Stanley”).

As of December 31, 2018, the Adviser had approxéga$7,276,432,388 of assets under
management, of which $6,750,451,512 was manageddiscretionary basis and $525,980,876
was managed on a non-discretionary basis.

Affiliates of Mesa West manage assets on a diseraty basis on behalf of the following
clients: MWREIF I, L.P., MWREIF IV, L.P., MWREIRV Holdings, LLC (collectively, the
“Closed-end Funds”) and MWCLF, L.P. (“Core Fund” thee “Open-end Fund”), which are
collectively, the “Funds” or singularly, a “Fund’Additionally, affiliates of Mesa West manage
assets on a non-discretionary basis to certairr &bparate Account clients (collectively referred
to as the “Separate Accounts” or singularly, a ‘@afe Account”).

Mesa West provides discretionary investment adyiservices to private investment funds (the
Funds) and non-discretionary investment advisoryices to the Separate Accounts. The Funds
and Separate Accounts primarily invest in debtredts in commercial real estate related assets
located in the U.S. with a substantial current meocomponent. Wholly owned affiliates of
Mesa West serve as the general partner each to MWREL.P., MWREIF IV, L.P., MWREIF

IV Holdings, LLC, and the MWCLF, L.P. Each Fundiae managed by its respective general
partner. Additionally, a wholly owned affiliate dMesa West, Mesa West DSA, LLC, serves as
the advisor to certain separate accounts (the ‘t&&paAccount Advisor”) under respective
agreements with single institutional investors.r €ase of reference, Mesa West and any general
partner to a Fund or Advisor to a Separate Accammtreferred to, collectively, throughout this
brochure as “Mesa West” or the “Adviser.” Mesa Westesponsible for identifying investment
opportunities for the Funds and Separate Accousdswell as facilitating the acquisition,
monitoring, and disposition of each of the invesiteeMesa West provides investment advice to
the Funds and Separate Accounts, or “clients”. aVégest tailors its investment advisory
services to the individual needs of each Fund qraBge Account, in accordance with the
investment objectives, strategies and limitatioiisay) described in each Fund’s respective
offering documents and limited partnership agredrmaed in each Separate Account’s advisory
agreements.

Each of the Funds is organized as a Delaware khyi@tnership and certain wholly-owned

affiliates of the Funds that may consummate or holetstments are organized as Delaware
limited liability companies. The Separate Accolalvisor is organized as a Delaware limited

liability company.

While not currently used or anticipated, Mesa Wt the ability to provide Fund investors, that
make a specified minimum capital commitment, thghtrito participate in a separate pooled
investment vehicle (“Fund Sidecar”) for the purpa$earticipating on a levered or unlevered



basis in certain co-investment opportunities withparticular Fund. The minimum capital
commitment amount required to participate in a F@ndecar varies. Investors may make a
commitment to the Fund Sidecar, when made avaijladohel the amount of which will be
determined in Mesa West's discretion.

The Adviser’s affiliation with Morgan Stanley, incding Morgan Stanley Real Estate Investing,
the real estate investing business of Morgan Sganiegether with its subsidiaries and
the supporting units dedicated to the real estatesiting business (collectively, “MSREI"),
provides it with access to valuable relationshiparket knowledge, and financial and operating
expertise. Morgan Stanley has been engaged inetlleestate business since 1969 and the
investing businesses employ professionals worldwide have demonstrated a proven ability to
source deals, structure complex transactions agmtifgd multiple exit strategies which enhance
the advisory clients’ ability to meet their retwhjectives.



Item 5 — Fees and Compensation

Fees are determined and assessed in a mannencspeabch Fund or Separate Account. For
the specific fees charged by any Fund or Separateoukt, please refer to the offering
documents and limited partnership agreement fot Euand or Separate Account advisory
agreements. Certain fees described herein arecubjnegotiation with investors.

Management Fees

With respect to each of the Funds, other than pialeno-investment entities, and without
prejudice to the ability of the Adviser and the lgable Fund to enter, from time to time, into
letter agreements or other similar arrangementh wite or more Limited Partners that may
confer additional benefits on individual Limited riteers that other Limited Partners will not
receive. Rights and benefits that are more faverabbny material respect may be afforded to a
limited partner based upon its commitment levet] Hre same favorable rights and benefits may
be extended to other limited partners in accordawdd each respective Fund’s limited
partnership agreement. These rights and benefi{sintdude most favored nation status (i.e.,
lowest fee charged to similar investors), advismognmittee designations, and specific reporting
requirements, tax considerations, and other termdscanditions.

The Closed-end Funds’ limited partners currently panual management fees equal to a
percentage of their respective total commitment wrhauring the investment period and a
percentage of their respective net invested capitafeafter; depending on the size of an
investor's commitment to a specific fund or the raggte size of accounts represented by a
specific consultant, the fee may be reduced. Tpencend Fund’s limited partners currently pay
annual management fees equal to a percentage oétlesset value allocable to their respective
investment interests held. The management feedemhected and charged quarterly in advance.
The Funds have varying fees which range from .30%%0%. The Open End Fund will charge
different fee rates depending on the class of sharquired by the Investors.

See also “Co-Investments” below for additional mfation on the fees and expenses relating to
co-investments.

Mesa West will enter into negotiated advisory agreets with each Separate Account investor.
The investors pay annual advisory fees equal teregptage of the outstanding principal balance
or fair value of its loan investments. The feeesasire in a range of .30% to .50%. From the
advisory fee, annual loan servicing fees are tylyicdeducted and paid to Mesa West's loan

servicing venture described in Item 10 on page O@her fee arrangements, including, but not
limited to, special servicing fees or sharing ofestment extension, origination, modification,

prepayment or exit fees may also be negotiatedditidaally, reimbursement by the investor of

certain Mesa West set-up costs and ongoing expemsg$e negotiated.



Disposition or Exit Fees

Certain Funds or Separate Accounts pay disposidroaxit fees equal to a stated percentage
multiplied by the proceeds with respect to the , s&@payment, or redemption or other disposition
of an asset, net of liabilities, costs, and expgmskating to the transaction. The fee ratesraee i
range of 0% to 1.00%.

Carried Interest and Incentive Fees

With respect to each Closed-end Fund, other thataioeco-investment entities, and without
prejudice to the ability of the Adviser and the lgable Fund to enter, from time to time, into
letter agreements or other similar arrangementl wite or more Limited Partners that may
confer additional benefits on individual Limited rifeers that other Limited Partners will not
receive, affiliated entities of Mesa West will alse entitled to receive up to 20% of a Limited
Partner’s distributions on investments. The fee @aa with the provisions of Rule 205-3 under
the Advisers Act; provided that each Closed-enddFaoas established a distribution waterfall
describing how distributions will be paid to thedenlying investors and Mesa West. Investors
receive a preferred return on their investments pldull return of invested capital prior to the
distribution of any incentive compensation paidMesa West. The distribution waterfalls are
further described in the governing documents fehe@losed-end Fund.

To the extent Mesa West is entitled to certainritistions to fund uncovered tax liabilities it

may incur as a result of its interest in any reipecClosed-end Funds’ profits, any amounts
distributed as such will be considered an advam@enat the next profits interest distribution
payable to Mesa West.

Mesa West generally does not reinvest capital @fl@sed-end Fund in new assets (i.e. new
originations/acquisitions) other than during thenooitment period for such Closed-end Fund.
However, distributable net proceeds may be reimgest existing investments of the Closed-end
Funds and used for operating expenses.

Mesa West does not receive distribution of incopreceeds, incentive compensation, or tax
liability distributions from the Open-end Fund. véstors in the Open-end Fund are entitled to
distributions of net cash flow and have the opttso of reinvesting their share of distributions.

An investor in the Open-end Fund may redeem ir@st or increase its commitment amount
without the consent of Mesa West, but the timind amount of those transactions is dependent
on the General Partners discretion. An investanoatransfer its interest without the consent of
Mesa West. New investors are admitted into the @pehFund from time to time subject to the
suitability and other requirements as describatiénOpen-end Fund’s offering documents.

Mesa West generally reinvests realized capitalg@ds from investments in the Open-end Fund
into new assets (i.e. new originations/acquisifiphsit also can use such capital proceeds to
redeem investors choosing to exit the vehicle anfdnd expenses, reserves and working capital
balances.



Redemption requests are honored sequentially arydoméully or partially redeemed subject to
available funded capital and capital proceeds lasnOutstanding redemption requests will be
accommodated as liquid assets permit. To the egtantiquid assets are insufficient during any
calendar quarter to satisfy all outstanding red@npiequests, redemptions will be processed on
a pro rata basis based on the outstanding redemptimounts within the applicable calendar
qguarter of the limited partners that have submittelid redemption requests. Investors will be
redeemed sequentially by the calendar quarter ichwtheir redemption requests were received,
with each Limited Partner in a given calendar ceralieing redeemed prior to any Limited
Partner that submitted a redemption request in lasexuent calendar quarter. Further
information regarding the redemption process carfob@d in the Open-end Fund’s offering
documents.

With respect to the Closed-end Funds, specific tachPartners within a Closed-end Fund or, in
some cases, the Closed-end Fund as a whole, atlecetd a clawback of all or a portion of a
general partner’s carried interest in certain cirstances.

Expenses

Mesa West does not intend to acquire physical pti@sethrough its loan originations; however,
in the event of a defaulted loan or distressedsdn, it is possible that Mesa West could acquire
physical property. The expenses listed below ohelboth routine expenses and also possible
expenses that could be charged to the Funds.

The Funds and Separate Accounts may also bearmcettaof-pocket expenses incurred by the
Adviser and/or its affiliates in connection withetkervices provided to such Funds and Separate
Accounts. The payment of such expenses does nseqt a source of profit for the Adviser,
but rather is a reimbursement of actual costsalytipaid by the Adviser (or its affiliates) and
subsequently passed through to the Funds and/ocBe¢parate Accounts. The most common
expenses include (i) fees, costs and expensesudingl travel, meals and accommodations),
incurred in conducting due diligence for loan amgjfions, investigations into, purchasing,
acquiring, developing, negotiating, structuring,mioring, custody, hedging, financing, insuring
and disposing of actual or potential investments;lding costs of external financial, legal,
accounting, auditors, appraisers, investment banlaailateral managers, consulting or other
advisors, or any lenders and other financing s@)re¢kird party out-of-pocket expenses incurred
by the Adviser in connection with client investmemr proposed investments and other costs
and expenses in connection with the acquisitiordeunnriting, market research, financing,
operation, ownership, management, developmentyvedojgment, refinancing, sale, leasing or
other disposition of investments; costs and feesoimnection with transactions which are not
consummated, including reverse break-up fees astddieposits; (ii) costs and expenses related
to the engagement of third-party consultants, angiand service providers, including costs and
expenses incurred in connection with obtaining llegax, appraisal or accounting, fund
administration, custody or depositary advice awises; (iii) expenses incurred in connection



with any litigation, indemnification or extraordiyaexpense or liability relating to the affairs of
the Funds or the Separate Accounts, including wéspect to any governmental inquiry,
investigation or proceeding; (iv) expenses relatedegal and regulatory compliance for the
Funds or the Separate Accounts together with @slsexpenses in relation to the maintenance
or compliance with the tax or legal status of theds or the Separate Accounts; (v) expenses
incurred in connection with and any principal, net& or other amounts owing in respect of any
indebtedness or guarantees of the clients or aogoged or definitive credit facility or other
credit arrangement, including the repayment of amwnder such indebtedness, guarantees,
credit facilities or other credit arrangements) @kpenses associated with advisory committee
meetings; (vii) fees, costs and expenses incurredcannection with any amendments,
restatements, or other modifications to, and caamgk with the Funds’ or Separate Accounts’
governing agreements; and (viii) all other costd ampenses relating to the business of the
Funds or the Separate Accounts.

The Adviser is solely responsible for and shall farythe Adviser's internal administration,
overhead or compensation for employees of the Advexcept that the Adviser may be
reimbursed for internal legal, accounting and otw&fessional costs and expenses, including
allocable compensation and overhead associated théhoperation of the Funds and the
Separate Accounts, and that would otherwise beigedvby outside professionals, so long as
such costs and expenses are on economic termstalerable than could be obtained from an
unaffiliated third party.

In addition, the Adviser may retain Morgan Stanieyprovide various investment banking or

other advisory services for the Funds or the Sépakacounts and their respective investments
and cause such Funds or certain Separate Accouodtghair respective investments to pay
Morgan Stanley customary fees for these services.

The Confidential Private Placement Memorandum neaship agreements and other appropriate
documentation for each of the Funds or the Sep&m@teunts include further details on fees and
compensation and related matters.

Co-Investments

While Mesa West has not, to date, and does notcexpeayive certain persons an opportunity to
“co-invest” (i.e., invest through a vehicle manaded Mesa West) in particular Investments,
there are no restrictions on Mesa West’s abilitdacso in the future. The following is a general
discussion of conflicts that may arise in conneatiath such a co-investment opportunity. The
allocation of co-investment opportunities may inwoh benefit to Mesa West including, without
limitation, fees or carried interest from the cegstment opportunity, which will be calculated
independently from the fees in respect of a fundlient and capital commitments to other Mesa
West funds. Other than as explicitly set forth ireréhere can be no assurance with respect to
the portion of any investment opportunity that vaé allocated to a fund or client. Moreover, a
fund or client may, under certain circumstancesrbaoken deal expenses associated with
unconsummated transactions which may be in exdeb® @amount of a fund’s or client’s share



of such investment had such investment been consian{e.g., to cover the portion thereof
attributable to any co-investors that do not beachsbroken deal expenses), and in such
circumstances the amount of expenses borne bydadiudient would be expected to increase.

The appropriate allocation of fees and expensesrgged in connection with potential
investments that are not consummated with an imast of a fund’s or client’s assets, including
without limitation out-of-pocket fees associatedthwiattorney fees and the fees of other
professionals (“Broken Deal Expenses”), will beedetined by Mesa West in its good faith
discretion. Co-investors that participate in a meestment opportunity may be required to
undertake an obligation to bear a share of Brokeal BExpenses in the event such transaction is
not consummated. However, until such time as angestor or a strategic investor makes such
commitment related to one or more specific investm@ncluding persons who co-invest, or are
approached to co-invest, with some regularity) hsinwvestors may not be required to share in
Broken Deal Expenses that are paid by a fund entlieither with respect to a co-investment
opportunity that is not consummated or with respeather potential investments that may be
offered to a fund or client. Thus, absent speaficeement, a fund or client will generally bear
all of the Broken Deal Expenses.

Disparate Fee Arrangements with Service Providers

Certain advisors and other service providers toRieds or the Separate Accounts (including
accountants, administrators, lenders, bankers, ebspkagents, attorneys, consultants, and
investment or commercial banking firms), and/orirtladfiliates, also provide goods or services
to or have business, personal, political, financrabther relationships with Morgan Stanley, any
of the general partners, the Adviser or their iafils. Such advisors and other service providers
may be investors in any of the Funds or Separatus, affiliates of the general partners,
sources of investment opportunities or co-investmrscounterparties therewith. These other
services and relationships may influence a gemendher and the Adviser in deciding whether to
select or recommend such a service provider toparkervices for a Fund or Separate Account
(the cost of which generally will be borne by sy&rties and, indirectly, the investors therein).
In certain circumstances, advisors and other seqioviders, or their affiliates, charge different
rates or have different arrangements for servicesiged to Morgan Stanley, any of the general
partners, the Adviser or their affiliates as coneplaio services provided to any of the Funds or
Separate Accounts, which may result in more faveredies or arrangements than those payable
by such parties. Item 10 further describes mdteglationships with Morgan Stanley and other
affiliated entities.

The Confidential Private Placement Memorandum &mheof the Funds includes further details
on fees and compensation and related matters.



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

In some cases, the Adviser has entered into pesfiocenfee arrangements with qualified clients
and such fees are subject to individualized negotiawith each such client. The Adviser will
structure any performance or incentive fee arramygnsubject to Section 205(a)(1) of the
Advisers Act in accordance with the available exeoms thereunder, including the exemption
set forth in Rule 205-3. Performance-based feanggments may create an incentive for the
Adviser to recommend investments which may be erskr more speculative than those which
would be recommended under a different fee arraegénsuch fee arrangements also create an
incentive to favor higher fee-paying accounts astéer accounts in the allocation of investment
opportunities. The Adviser has designed and impleed procedures to ensure that all clients
are treated fairly and equitably, and to preverg tdonflict from influencing the allocation of
investment opportunities among clients.

Please see Item 5 for further information regardisgformance-based fees charged by the
Adviser or its affiliates.



Item 7 — Types of Clients

The Adviser provides investment advisory serviaesghe Funds and Separate Accounts that
invest in debt interests in commercial real estatated assets. Investors in the Funds and
Separate Accounts may include, but are not limitedpoension plans, endowments, corporate
and business entities, foundations, trusts, ani iég worth individuals. Investors may be either
domestic or non-U.S. entities. These pooled imaest vehicles are not subject to regulation
under the Investment Company Act of 1940, as ante(ithe “Investment Company Act”). The
Funds have minimum capital commitments for investas specified in the offering documents
for each respective Fund, which are negotiable m®saMWest. For example, the minimum
investment may be $5 or $10 million, unless othsewdpproved.

In addition, interests in a pooled investment viehinay be purchased only by certain eligible
investors who are (i) “accredited investors” asirtef in Regulation D of the Securities Act of
1933, as amended (the “Securities Act”), and @uadlified purchasers” for purposes of Section
3(c)(7) of the Investment Company Act or “knowledle employees” as such term is defined
in Section 3(c)(5) of the Investment Company Act.



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

Investment Strategies

Mesa West provides advice to the Funds and SepArteunts to invest in commercial real
estate debt investments. The Funds and SeparateuAts generally invest their assets in
limited partnerships, private real estate investmeunsts (“REITs”), and limited liability
companies that were structured for the purposeotifitng the underlying real estate collateral
assets (i.e., physical property). In certain cabtssa West also may invest in limited
partnerships or other pooled investment vehicleg #pecialize in real estate related debt
investments, collateralized debt obligations (“CDQsor collateralized loan obligations
(“CLOs").

Methods of Analysis
Evaluation of I nvestment Opportunities; | nvestment Decisions

Mesa West identifies potential investment oppottasifor the Funds and Separate Accounts
through a variety of sources and bases a portioitsoinvestment analyses on information
obtained from working with industry professionalacls as industry consultants, property
management and leasing professionals, other imggdtmkers, and other real estate specialists.

The screening process for potential investmentsives several steps, which vary depending on
the type of asset being proposed for originaticoiaition. A written Investment Committee
Memo is prepared describing the due diligence cotedl on the proposed
origination/acquisition, and this summary is preddto the Investment Committee. Mesa
West's Investment Committee will meet as neces&argview prospective investments, existing
holdings, potential dispositions, material evergarding existing investments, and to assess real
estate market activities. Members of the Investm@oinmittee will vote on the origination,
acquisition, or disposition of an asset. The Itwvent Committee reviews and makes all of the
investment decisions for the Funds and makes imergt recommendations for each of the
Separate Accounts.

Mesa West's professionals, through years of re@tesndustry experience, provide the Funds
with significant support in evaluating investmenpportunities. In the aggregate, such
professionals have knowledge of most of the magat estate markets in the United States. In
addition, many of Mesa West’s professionals arelfanwith the real estate classes in which the
Funds may consider making an investment. Suclousé industry expertise should permit the
Funds to respond to investment opportunities iex@edited manner.

Where appropriate, the Adviser retains third-parysultants to assess business and market
conditions, competition, physical and environmert@ahcerns and other factors that it deems
necessary to review with external advisors.

Risk Considerations Associated with Investing- In @neral

The following is a non-exhaustive description ks associated with investments generally
and/or may apply to one or more types of investnttinique.
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General Economic and Market Risks. The Funds and Separate Accounts’
investments may be affected by general economicmaarket conditions, such as
interest rates, availability of credit, inflatioates, economic uncertainty, changes in
laws, and national and international political aimstances. These factors may affect
the level and volatility of security prices anduidity of the Funds’ and Separate
Accounts’ investments. Unexpected volatility orkdaaf liquidity, such as the general
market conditions that have prevailed recently,ldampair the Funds and Separate
Accounts’ profitability or result in its sufferingpsses. Economies and financial
markets throughout the world are becoming incregginnterconnected, which
increases the likelihood that events or conditiamsone country or region will
adversely impact markets or issuers in other casr regions.

Cyber Security-Related Risks.The Adviser is susceptible to cyber security ridiest
include, among other things, theft, unauthorizednihooing, release, misuse, loss,
destruction or corruption of confidential and highéstricted data; denial of service
attacks; unauthorized access to relevant systemngpromises to networks or devices
that the Adviser and its service providers, if agadle, use to service the Funds and
the Separate Accounts; or operational disruption failures in the physical
infrastructure or operating systems that suppatAtviser or its service providers,
if applicable.

Cyber-attacks against, or security breakdownshaf,Adviser or its service providers,
if applicable, may adversely impact the Adviser #mel Funds and Separate Accounts,
potentially resulting in, among other things, fioeh losses; the Adviser’s inability to
transact business on behalf of the Funds and Sep#@tecounts; violations of
applicable privacy and other laws; regulatory finpenalties, reputational damage,
reimbursement or other compensation costs; andfditianal compliance costs. The
Adviser may incur additional costs related to cyBecurity risk management and
remediation. In addition, cyber security risks nadgo impact the investments made by
the Adviser on behalf of the Funds and the Sepaeateunts, which may cause such
investments to lose value. There can be no assirdmat the Adviser or its service
providers, if applicable, will not suffer losseslateng to cyber-attacks or other
information security breaches in the future. WHhile Adviser has established business
continuity and risk management systems seekingdoeas system breaches or failures,
there are inherent limitations in such plans arsdesys.
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Risk of Loss — Certain Risks Related to Investmerftrategy

Investing involves risk of loss that clients sholdd prepared to bear. The Adviser cannot
provide assurance that it will be able to genermtg level of returns for investors. The

Adviser’s investment strategy entails a high degrieesk and is suitable only for sophisticated

investors who fully understand and are capablesafibg the risks of an investment in a Fund or
a Separate Account.

The following list of risk factors does not purptotbe a complete list or explanation of the risks
involved in an investment in a Fund or a Separateo@nt. The risks summarized below are
described in greater detail in the confidentiaVaté placement memorandum for each Fund and
in appropriate documentation for each Separate dacoln addition, there are other risks (in
addition to risks related to our investment strgfesggsociated with investing in a Fund or in a
Separate Account, which are described in the Centidl Private Placement Memorandum (and
in appropriate documentation for each Separate #ago

» risks associated with real estate investments dmafuy financing, ownership, and
operation of the underlying real property whichdispendent upon the real property
owner’s ability to maintain or increase revenuesxoess of operating expenses and debt
service, or the lessee’s ability to make rentahpamts;

* revenues may be effected by local, national, arirdtional market and economic market
conditions such as changes in interest rates artleiravailability, cost and terms of
mortgage funds; the impact of present or futurarenmental legislation; changes in real
estate tax rates and other operating expensestsadeieanges in governmental rules and
fiscal policies; civil unrest; acts of God, incladi earthquakes, hurricanes and other
natural disasters; acts of war; acts of terrorismmy (of which may result in uninsured
losses); adverse changes in zoning laws; and &dbtars that are beyond the control of
the real property owners and the Fund;

 engaged in a competitive business and competingaftractive investments with
traditional lending sources, as well as existingds or investment vehicles or such
vehicles that will be formed in the future;

» collateral value of the underlying property maydss than the outstanding amount of the
Fund’s investment;

» risk of default or insolvency of the underlying @stments;

* investing in B notes, mezzanine loans, or othanfof subordinated or otherwise junior
in terms of subordinated debt creates risks in thate is significant leverage ranking
above the Fund’s investments and the order of repay to the creditor may be
impaired;

» ability to obtain the leverage necessary on faviertdrms will depend upon many factors
including market conditions and the Fund’s perfanoe
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investments will be generally cross-collateralizedl cross-defaulted and the debt may
be recourse to the Fund so an impairment or paientpairment of an investment may
create a risk of loss of some or all of its assets;

risks of acquiring real estate loans and particypat
lack of diversification due to number, location dge of investments;
market value of the Fund’s investments may be &dfteby changes in interest rates;

while the Funds are generally not expected to, timay employ hedging techniques
designed to protect it against adverse movemeritgenest rates; however, hedging may
involve its own risks including unanticipated chasgn interest rates that could result in
poorer overall performance for the Fund;

lack of liquidity and long term nature of real éstanvestments;

investment activities may include activities thatl wubject it to the risks of becoming
involved in litigation by third parties;

possibility of uninsured losses at the propertyelesr amounts that are less than the full
market value or replacement cost of the investmentsubject to a large deductible;

risks related to the indemnification of Mesa Wds¢, general partner, its related persons,
the advisor committees of each fund, and othems factions arising from any errors in
judgement, acts, or omissions on behalf of the Buwordn furtherance of the interests of
the Funds;

investments in non-performing, underperforming threo troubled loans;

investment analyses and decisions by Mesa Westtaraffiliates may be frequently
required to be undertaken on an expedited basignasuth cases investment information
available at the time of the investment decisiory mat be complete;

appraised or otherwise determined values do nassecily represent the price at which
a real estate investment would sell as this is ti@go between a willing buyer and seller
so the realized value of the underlying real estatiateral will be more or less than the
appraised value or valuation of such asset;

potential to be exposed to substantial risk of loser environmental claims arising in
respect of any real properties underlying the itmesits with undisclosed or unknown
environmental problems or as to which inadequaterves have been established; and

burdensome regulation by one or more governmenmiies in specific industries and
potential for increased regulation.
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Item 9 — Disciplinary Information

Mesa West and its employees have not been invaivady legal or disciplinary events in the
past 10 years that Mesa West believes would berialate a client’s evaluation of Mesa West’'s
advisory business or the integrity of its managetimen
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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
activities including financial advisory services)véstment management activities, lending,
commercial banking, sponsoring and managing priuatestment funds, engaging in broker-
dealer transactions and principal securities, codii@s and foreign exchange transactions,
research publication and other activities. Invesshould be aware that potential and actual
conflicts of interest between Morgan Stanley or Afifliated Investment Account (as defined
below), on the one hand, and each of the FundsSeparate Account, on the other hand, may
exist and others may arise in connection with tiperation of the Funds or the Separate
Accounts. Morgan Stanley’s employees may also laegests separate from those of Morgan
Stanley and the Funds. The discussion below eratesecertain actual, apparent and potential
conflicts of interest. The Adviser can give nowrasce that conflicts of interest will be resolved
in favor of investors, and, in fact, they may net b

The following discussion enumerates certain poa¢rtonflicts of interest, which should be
carefully evaluated before making an investment.

Broker-Dealer Registration

Morgan Stanley & Co. LLC is a registered brokerideaCertain of the Adviser's management
persons are registered representatives of Morgameyt& Co. LLC, where it is necessary or
appropriate to perform their responsibilities.

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 Funds, Separate Accounts or their
investments may use the securities, futures exatutinderwriting 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 Morgtmley affiliate as a broker.

* Loan Servicing Venture

In August 2011, Mesa West Capital, LLC formed MWAS®SIdco, LLC which wholly owns
Mesa West Asset Services, LLC (“Asset Service€nhen Financial, LLC (“Cohen”) has been
retained by the Adviser as a sub-servicer to ASsatiices. Asset Services was formed to
provide loan servicing functions and services am Ittan investments made by the Funds and
Separate Accounts. Cohen is a national real estgtital services provider with a substantial
loan servicing platform. Under the terms of AsSetvices, Cohen provides the loan servicing
systems, infrastructure, and employees to sertiedéoians on the Funds’ and Separate Accounts’
behalf out of its offices in Chicago and serviciognter in Leawood, KS. Some of Cohen’s
employees are onsite and share office space at Miest. Employees that service the Mesa
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West account are paid their compensation througie@as a result of the servicing fees paid by
the Funds and Separate Accounts.

Mesa West entered into sub-servicer arrangemertt @ithen because it believes Cohen
provides excellent loan services and by Asset Sesvibeing wholly owned by Mesa West could
obtain, for the Funds and Separate Accounts, higjutity servicing associated with these
necessary services. However, Mesa West has anaorgi obligation to ensure that Cohen
continues to provide high quality services to thads and Separate Accounts. This relationship
with Cohen may create a conflict of interest in Ble&/est objectively evaluating Cohen’s
services over time. To address this, Mesa Westfwih time to time obtain information about
other unrelated loan service providers to ensuwaettie quality and cost of Cohen’s services for
the Funds and Separate Accounts remain bettemopa@ble.

+ Other Advisory Affiliates

The Adviser is part of a group of investment ad@seithin the Morgan Stanley Investment
Management business, including Morgan Stanley nvest Management Inc., Morgan Stanley
Investment Management Limited, Morgan Stanley ltwmest Management (Japan) Co., Ltd.,
Morgan Stanley AIP GP LP, Morgan Stanley Asset M@naent Private Limited, Morgan

Stanley Real Estate Advisor, Inc., MSREF Real Eswatlvisor, Inc., MS Capital Partners
Adviser Inc., Morgan Stanley Infrastructure, InMprgan Stanley Private Equity Asia, Inc.,
MSREF V, L.L.C. and MSRESS IIl Manager, L.L.C.

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 gatheringormation about potential investment
opportunities, financial advice and assistanceadnnection with the making, monitoring and
disposing of investments and securities undervgriind brokerage services in connection with
the sale of investments. The Adviser shares cedfficers and directors with related investment
advisers that also manage affiliated private eduityls.

To the extent that the Adviser delegates its adyiswy other functions to such investment
advisers, a copy of the brochure of each suchatéiis available on the SEC’s website and will
be provided to investors in the Funds or in thease Accounts upon request.

« Affiliates Acting as Fundraising Broker-Dealers

With respect to the Funds, broker-dealers that adfiiates of Morgan Stanley may act as

placement agents (the “Placement Agents”) to assishe placement of interests to certain
Limited Partners (such Limited Partners, the “Stdt Partners”). The potential for the

Placement Agents to receive compensation in coiumeaiith a Solicited Partner’s investment in

the Funds presents a potential conflict of intenestecommending that such Solicited Partner
purchase interests.
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The prospect of receiving, or the receipt of, addal compensation by the Placement Agents
may provide such Placement Agents and their saiespg with an incentive to favor sales of
Interests and interests in funds whose affiliated&ensimilar compensation available over sales
of interests in funds (or other fund investmentghwespect to which the Placement Agent does
not receive additional compensation, or receivegefolevels of additional compensation.
Prospective investors should take such paymem@eraents into account when considering and
evaluating any recommendations related to theaster Morgan Stanley employees involved in
the marketing and placement of the interests aracting as tax, financial, legal or accounting
advisors to potential investors in connection wité 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 tew or incoming 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 initaes 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 thavestments of the Funds or the Separate
Accounts.

From time to time, Morgan Stanley’s investment bagkprofessionals may introduce to one or
more of the Funds or the Separate Accounts a cliesit requires equity to complete an

acquisition transaction. If the relevant Fund oe tBeparate Account pursues the resulting
investment, Morgan Stanley could have a confliatsrrepresentation of the client over the price
and terms of such Fund or the Separate Accountesiment.

Morgan Stanley has long-term relationships with igniicant number of institutions and
corporations and their advisors as well as withacer_imited Partners and investors in Separate
Accounts. In determining whether to pursue a paldictransaction on behalf of any of the
Funds or the Separate Accounts, these relationsVilpbe considered by Morgan Stanley and
there may be certain potential transactions thitowivill not be pursued on behalf of any of the
Funds or the Separate Accounts in view of suchiogiships.

In addition, Morgan Stanley could provide investindranking services to competitors of
companies in which each of the Funds or the Sepaatounts invests, in which case it will
take appropriate steps to safeguard the confidemtiarmation of each investment banking
client. Morgan Stanley is under no obligation taarghand, in fact, may be prohibited by
applicable law, from sharing information with theirfds (or the Separate Accounts) or the
Adviser. Such activities may present Morgan Stamiéi a conflict of interest vis-a-vis a Fund
or the Separate Account’s investments and may i@solt in a conflict with respect to the
allocation of investment banking resources to itmesits. Alternatively, any material non-

17



public information about a potential investmentportfolio company in which Morgan Stanley
comes into possession may preclude the Funds oSéparate Accounts from pursuing an
investment or exit opportunity with respect to spointfolio company or investment.

Morgan Stanley may also be engaged to act as fmamclvisor to financially troubled
companies in which the Adviser's advisory clientsidhan investment. Morgan Stanley’s
compensation for such activities is generally bas@on the successful completion of a
restructuring which may include raising funds fbe tpurchase, exchange or restructuring of
existing securities or loans or for an equity imdas In such case, certain conflicts of interest
would be inherent in the situation including thaseolved in valuing the company.

e Other Limited Partnership Investment Vehicles ondsi

o General; Carried Interests

The Adviser and/or certain related persons havarszgd and may continue to organize other
partnerships and serve as the manager, generalepadr the managing member or general
partner of the general partner to these partnessimporganizing these partnerships, the Adviser
or a related person may be deemed to have beerberdoliciting investors.

A general partner’s carried interest or performafeze (earned by such general partner or an
affiliate) may create an incentive for such genpaatner to make more speculative investments
for such client than it would otherwise make in thbsence of such performance-based
distributions. Furthermore, investments made whildtparties in joint ventures or other entities
may involve carried interests and/or other feesapkey to such third party partners of co-
investors, which could also create an incentivestarh parties to take risks with respect to such
investments. In addition, the method of calculatimg carried interest may result in conflicts of
interest between an advisory client’'s general gartan the one hand, and the investors, on the
other hand, with respect to the management anasliggn of investments. For example, each
advisory client’s general partner will value angwwdties being distributed in-kind to investors in
order to calculate the carried interest. If theugaons conducted by an advisory client’s general
partner are incorrect, the amount of payment af@ainterest could be incorrect.

 Morgan Stanley Investments and Affiliated Investb®ocounts

Morgan Stanley may advise clients and has sponsonadaged or advised other alternative
investment funds and investment programs, accamdsbusinesses (collectively, together with
any new or successor funds, programs, accountsusindsses, the “Affiliated Investment
Accounts”) that have or will have active investmenbgrams that are substantially similar to
those of the Adviser’'s advisory clients. Morgaar$éy may also from time to time create new
or successor Affiliated Investment Accounts thatyrsampete with the Adviser’s clients and
may present similar conflicts of interest. Certaiembers of the Adviser’s clients’ investment
team and the investment committee may make invedtaexrisions on behalf of both Morgan
Stanley and such Affiliated Investment Accountsgjuding Affiliated Investment Accounts with

investment objectives that overlap with those a #dviser's advisory clients. In addition,
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certain Affiliated Investment Accounts may makedstments similar to those that may be made
by the Adviser’s advisory clients even if they am solely focused on such investments.

Morgan Stanley related persons (including Morgaankly’s trading and principal investing
businessesill have no obligation to offer to the Advisersdhasory clients investment

opportunities that are excluded from any otherweseésting contractual obligation. In such
situations, a Morgan Stanley related person magysuand make the investment for its own
account. When deciding how to allocate such oppdres, Morgan Stanley will exercise its
discretion and may consider its own financial iaggs or the interests of other clients or affisate
of Morgan Stanley ahead of those of the Funds ar@8¥parate Accounts.

In some cases, Morgan Stanley or an Affiliated stneent Account may invite one or more of
the Funds and or Separate Accounts to co-investitvdr a general partner may invite Morgan
Stanley or an Affiliated Investment Account to ca<st with one or more of the Funds and/or
Separate Accounts, in either the same or diffeierg of a portfolio company’s capital structure
or in an affiliate of such portfolio company. Taetbxtent the relevant Fund or Separate Account
holds investments in the same portfolio companynoan affiliate thereof that are different
(including with respect to their relative senioyithan 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 areomflct.

* Other Morgan Stanley Investment Management Activites

Morgan Stanley and its affiliates invest, on behailfthemselves, in securities and other
instruments that would be appropriate for, are H&yd or may fall within the investment
guidelines of an advisory client. In connectiorthithese activities, Morgan Stanley may also
take actions for its own accounts that may diffenf, conflict with, or be adverse to, advice
given to or action taken for advisory clients. $bectivities may adversely affect the prices and
availability of other securities or instrumentscély or potentially considered for, one or more
advisory clients.

Morgan Stanley, through its affiliates, investsmiany of its private funds for its own account
where Morgan Stanley affiliates act as an investradrisor and/or general partner. In addition,
it may receive performance based compensationrefivdrom a “carried interest” which is tied
to the investment performance of such private fundsrgan Stanley may engage in a variety of
transactions, including entering into derivativesttacts, to limit its exposure to the risk of such
investments. For example, Morgan Stanley may ahdohedge exposures (currency, interest
rate, equities or commodities) arising from its @stments in, or exposure to, through
performance based fees or carried interest, sughtprfunds. These hedging activities may be
inconsistent with the investment or hedging adgsitundertaken by Morgan Stanley affiliates
acting as general partner and/or adviser to sughtprfunds.

As a result of and taking into account such heddimg performance of investors in such private
funds who do not engage in hedging on their own nliféfer materially from those investors
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(including Morgan Stanley) who do engage in sudivigies. In addition, such activities may
diminish the alignment of interest between Morgaany and a particular private fund’s
limited partners.

¢ Management Persons

Officers and employees supporting the Adviser mdsgo aserve as directors of certain
investments or related portfolio companies andthat capacity, will be required to make
decisions that they consider to be in the bestasteof the portfolio company, which in certain
circumstances may not be in the best interestsngfa the Funds or Separate Accounts.
Companies with which one or more members of thestment team or other employees of
Morgan Stanley are involved may also engage insaetions that would be suitable for the
advisory clients, but in which the clients might beable to invest. Accordingly, in these
situations, there may be conflicts of interestsMeen 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 laddd positions with the affiliates listed
above. In these positions, those management persbnthe Adviser may have some
responsibility with respect to the business of ¢haffiliates and the compensation of these
management persons may be based, in part, uponprbigability of other affiliates.
Additionally, these management persons may conee possession of confidential non-public
information and may be recused from certain invesinnelated discussions, including
Investment Committee meetings, so that such mendmenrsot receive information that would
limit their ability to perform functions of theirmgployment with Morgan Stanley unrelated to
any of the Funds or Separate Accounts. Conseguéanticarrying out their roles with the
Adviser or the advisory clients and these otheitiest the management persons of the Adviser
may be subject to the same or similar conflictsnbérest that exist between the Adviser and
these affiliates.

Conflict Identification and Mitigation

Morgan Stanley and the Adviser have establishedeghares intended to identify and mitigate
conflicts of interest related to business actigitin a worldwide basis. A conflict management
officer for each business unit and/or region asta écal point to identify and address potential
conflicts of interest in their business area. Whepropriate, there is an escalation process to
senior management within the business unit, anchately if necessary to Firm management or
the Firm’s conflict and franchise committees, fotentially significant conflicts that cannot be
resolved in the ordinary course or that otherwesgiire senior management review. In addition,
the Adviser addresses conflicts through disclosarés investors and should any transactions
that present a potential conflict of interest alyuarise, the Adviser may in certain situations
choose to seek the approval of the investors, diengartners and/or advisory committee for the
respective fund with respect to conflicts of intgrer approvals required under the Advisers Act,
including Section 206(3) and/or the relevant paghg agreement. The Adviser may also
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choose to seek the approval of Limited Partneth®fapplicable Funds or investors in Separate
Accounts with respect to certain conflict situasar matters under 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 "Qopersuant to Rule 204A-1 under the
Advisers Act, applicable to persons who are suged/by the Adviser or support the Adviser in
providing investment advice to its advisory clieotstheir applicable general partners or, who
have access to non-public information regardingptinehase or sale of securities, or who make
securities recommendations to its advisory cliemtsheir applicable general partners, or who
have access to such recommendations that are nangtAccess Persons”). Each Access
Person is required to acknowledge the Code amntteption of his/her employment and annually
thereafter. The Code is designed to make certainall acts, practices and courses of business
engaged in by Access Persons are conducted indasum with the highest possible standards
and to prevent abuse, or even the appearance e€aby Access Persons with respect to their
personal trading and other business activities.

The Code addresses the personal trading and ingesimctivities of Access Persons, as more
fully described below. In addition, the Code addess standards of business conduct and
fiduciary duties expected of Access Persons, inetudconfidentiality obligations and
restrictions on outside business activities anemtionflicts of interest.

Violations of the Code are subject to sanction]uiding reprimand, demotion, suspension or
termination of employment.

Copies of the Code are available upon request them\dviser.
Personal Trading and Investments

The Code refers to a number of policies governireggecurities trading and investing activities
of employees for their own accounts. Such policgegiire all Access Persons to pre-clear trades
for covered securities, as defined under the padicin a personal account. A pre-clearance
request will be denied if such securities are uratersideration for investment, or have been
acquired by, a client of the Adviser, or if the Agkr is in receipt of material non-public
information of the company or if another conflictiss. Such policies also impose holding
periods and reporting requirements for covered ri#ezsi In addition, investments in private
placements or an employee's participation in asidetbusiness activity must be pre-approved
by the employee’s designated manager and the Clieipliance Officer.

Participation or Interest in Client Transactions

Prior to subscribing for interests in a Fund orep&ate Account, investors receive information
relating to potential conflicts of interest betwettie activities of the advisory clients and the
business activities of the Adviser, and its affés or clients that may have a financial intelest
the securities in which any of the Funds or Sepatatounts invest.
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On rare occasions, an advisory client may sellcardgy or asset which another advisory client,

or an affiliate of the Adviser, wants to own. Omrdk occasions, after extensive Firm and legal
and compliance review and documentation, a salthefsecurity or asset from one advisory

client to another may be permitted.

The Adviser may purchase and sell public and peivatestments and co-invest the assets of its
advisory clients alongside other advisory cliemtsl @accounts managed by the Adviser or its
affiliates in compliance with the requirements amwhditions of rules, regulations, orders, or

interpretations of the SEC, or no-action letterdhef SEC Staff, and in accordance with client

governing documents.

Allocation of Investment Opportunities

Mesa West generally does not have more than ond &ueparate Account that is competing
for the same types of investment opportunities.weieer, in the event that more than one Fund
or Separate Account would be eligible for an inwesit opportunity in the future, Mesa West
has a governance process in place to give alltslitzir access to new commercial real estate
loan origination opportunities made available t@hswlients. The following factors will be
considered, as appropriate, in connection withcalion decisions:

* Investment guidelines, goals or restrictions ofchent

» Capacity of the client

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

» With respect to co-investment allocations, whetiher co-investor can add value to the
operations of the business or provide future oppaties to the business of the client (see
also “Allocation of Co-Investment Opportunities”|te)

* Rights of first offer in favor of one or more clisn
* Other relevant business considerations

The Adviser is empowered to take into account ottwrsiderations it deems appropriate to
ensure a fair and equitable allocation of oppotiesi In certain instances, when Mesa West
may be in a position to allocate investment opputies to more than one Fund or Separate
Account at a time, it will do so on a rotationalstsabut will always use reasonable efforts to
ensure that each Fund is treated in a fair andaagjaimannerMesa West shall assign the loan

(a “Rotated Asset”) to the vehicle that has goreltimgest without receiving a Rotated Asset (as
determined by loan closing date).
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Allocation of Co-Investment Opportunities

The Adviser may allocate co-investment opportusitemong interested parties in its sole
discretion including for example, on the basistd size of investor commitments to the Funds
and other Separate Accounts as well as a broaderafhgther considerations, including,
commercial considerations for the applicable psidfowvestment, an investor's stated desire to
participate in co-investments, the Adviser's deteation of the appropriateness of offering a
co-investment opportunity, an investor’'s ability éxecute such offer and the approval of
transaction counterparties. There can be no asssanith respect to the amount of any co-
investment opportunity that will be made availatdean investor in connection with the Fund,
and there is no guarantee, prediction or projectbrthe availability to an investor of co-
investment opportunities.

Investing in the Funds or in Separate Accounts duoas entitle any investor or client to
allocations of co-investment opportunities. Co-stmeent opportunities may, and typically will,
be offered to some and not other investors or @ tparties (including affiliates of Morgan
Stanley) who are not investors in the Funds or @paAccounts. In addition, subject to the
foregoing priority rights (if applicable), an intes may be offered fewer co-investment
opportunities than investors with the same or ssnatpital commitments in the Funds and other
Separate Accounts, and some investors may receivaich offers while other investors with
capital commitments of the same or lower amount meneive substantial offers for such
opportunities. Investors are not required to pgodite in co-investments offered by the Adviser.
The actual number of co-investment opportunitiesdenavailable to investors may be
significantly higher or lower than those made aag in connection with other Affiliated
Investment Accounts.

Please refer to Item 10 for a description of offreancial industry activities and affiliations of
Morgan Stanley, and a discussion of the materiafliots relating thereto.
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Item 12 — Brokerage Practices

Best Execution

Due to the nature of the investments made by thel$w@and the Separate Accounts, broker-
dealers are not generally used for transactionsveder, when executing transactions on behalf
of a Fund or Separate Account through a brokerdedea underwriter, the Adviser’'s objective
will be to obtain “best execution” (that is, the shdéavorable price and execution). The Adviser’s
effort to obtain best execution on any individuehnsaction depends substantially on its
judgment, knowledge and experience in evaluatireg dbunterparties’, advisers’ and service
providers’ (“Counterparties”) reliability and caphty based on previous and pending
transactions effected by the broker-dealer fomtlaccounts. Some of the factors considered by
the Adviser in selecting a Counterparty include,oag other things, execution quality and
capabilities, including with regard to market makinrcommissions charged by, and gross
compensation paid to, such Counterparty, and dp&oewledge of the Adviser's clients’
markets.

Principal or Cross Transactions

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

Trade Aggregation

The Funds and Separate Accounts rarely invest ynpaiblicly traded securities. If a Fund or

Separate Account transacts in a publicly tradedirggc due to exclusivity provisions and the

fact that Mesa West only invests the assets ofral lBuring its respective Commitment Period, it
generally would not be practicable to aggregatestaations with other Funds or Separate
Accounts.

Research

Mesa West receives real estate market researchrigahestate brokers. Mesa West may also
use the services of those real estate brokerslitoese estate investments for the Funds and
Separate Accounts. Mesa West does not have anyalfoam informal arrangements to
compensate the brokers for the research that 8dad. Mesa West may also acquire real estate-
related research and market data from third panyice providers. Some examples of such third
party research providers include, but are not édhito, Real Capital Analytics, REIS, and Co-
Star. The Funds and Separate Accounts may beaxiense for the research obtained from
such third parties and these payments will likedynbade in hard dollars.
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Iltem 13 — Review of Accounts

Mesa West’'s Investment Committee reviews and agz@ll significant proposed investment

decisions made on behalf of the Funds and SepAcateunts. The investments made by a Fund
and/or Separate Account are generally privatguid and long-term in nature. The members of
Mesa West's Investment Committee are identifietham Supplement to the Adviser’'s Brochure

in Form ADV Part 2B.

Review of Fund Portfolios

Mesa West's Originations Group meets on a peridoisis to discuss new investment
opportunities that should be presented to the inveist Committee. The Investment Committee
meets on an as needed basis to review and appm@weinvestment opportunities or the
divestment of existing assets.

The investment positions and assets within the Fuadd Separate Accounts’ portfolios are
monitored and reviewed by personnel of Mesa We&sgset Management group on a daily
and/or weekly basis. Each calendar quarter, atepyarasset review (“QAR”) meeting takes
place by which each of the respective investmesitpresented by personnel in the Asset
Management Group to Mesa West's senior managenwnteiview of credit conditions,
performance and business plan updates, and vatuatio

Reporting

Mesa West provides Fund investors with quartenhorts, generally within 60 days after the end
of each calendar quarter, that contain the follgwimformation: (i) a schedule and summary
description of each Fund asset; (ii) a descriptibthe performance of each asset; (iii) unaudited
financial statements prepared in accordance with generally accepted accounting principles
(“U.S. GAAP"), including a balance sheet, incomatsinent, statement of partners’ capital, and
statement of cash flows; and, (iv) a transmittatele describing performance highlights.
Investors also receive a capital account statemoesttow the estimated value of their interest in
the respective Fund.

Within 120 days of the end of the fiscal year, stees in the Funds will also receive copies of
annual audited financial statements prepared imrdance with U.S. GAAP that include the

following information: (i) auditors opinion; (ii)@dance sheet; (iii) statement of income or loss;
(iv) statement of partners’ capital; (v) statemehtcash flows; and (vi) notes to the financial

statements.

Mesa West provides Separate Account investors mahthly servicing statements at or around
the time of monthly interest payment remittancedditionally, depending on the specific terms
of each Separate Account agreement, monthly orteparproperty and borrower financial
statements, quarterly valuation reports and congm&hkie asset updates and summaries are
provided, as applicable.
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Mesa West also distributes special reports to tawves upon specific request. The special
reporting varies by the format in which an investmuld prefer to receive our information (e.g.,
using a proprietary template or questionnaire, llesa West schedule).
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Item 14 — Client Referrals and Other Compensation

Mesa West does not currently engage any placengarita or solicitors to obtain Limited
Partners of the Funds or Separate Accounts cuyrefilred; however, it may do so in the future
(which may include the use of certain affiliatedites). The fees and expenses of any third-
party placement agents and/or solicitors will bel iy the respective Fund or Separate Account,
but will be offset against future fees payable tesll West by the respective Fund or Separate
Account. Any compensation paid specifically fockueferrals will meet the requirements of
Rule 206(4)-3 under the Advisers Act, if applicable
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Item 15 — Custody

The Adviser is deemed to have custody of eachefimds’ cash and securities by virtue of its
relationship with the general partners of the Furi8ach Limited Partner of such Funds receives
audited financial statements prepared in accordanith generally accepted accounting
principles or such other international accountitapdards as may be appropriate for such Fund
within 120 days of the end of such Fund’s fiscarye

Pursuant to certain Separate Accounts’ governingueh@nts, investors in such Separate

Accounts receive financial statements prepared acoraance with generally accepted
accounting principles (U.S. GAAP).
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ltem 16 — Investment Discretion

As the manager of the general partners of FunésAtlviser (together with the general partners
of the Funds) will have discretion to determinetheut consent of the applicable Fund’s Limited
Partners, the particular investments to be bouglt sold, the broker or dealer (including a
Morgan Stanley affiliate) to be used (if any) ahd tommission rates to be paid by the Funds or
Separate Accounts in cases where a broker or dealesed. The Adviser will provide
investment advice to each Fund, subject to cema@stment limitations regarding concentration
and diversification, geography and type of perrditievestments as set forth in the respective
partnership agreement. Such investment limitatroay be disregarded with the consent of the
Fund’s Advisory Committee, as set forth in the &ggtlle partnership agreement.

While Mesa West generally does not expect to iniregublicly traded securities, to the extent
that it does so in the future the Adviser will extec transactions on behalf of any Fund or
Separate Account through a broker, dealer or uniterw The Adviser’'s objective will be to
obtain the most favorable commission and the best pvailable on each transaction in light of
the quality of execution provided. Consequenthpkirs, dealers and underwriters are selected
primarily on the basis of their execution, capapiéind trading expertise.

Investment discretion is assumed pursuant to tleeaet partnership agreement, which confers
express authority to the Fund’s general partneri@naffiliates (including the Adviser) to make
all decisions concerning the investigation, evatumt selection, negotiation, structuring,
commitment to, monitoring of and disposition of @stments.

Generally, the Adviser does not have the same lefaliscretion with respect to Separate

Account clients, as major decisions regarding itmests made by certain Separate Accounts
require investor approval. The exact parameterh®fAdviser’s discretion are set forth in the

Separate Account’s governing documents as negoteatd agreed upon by the parties.
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Item 17 — Voting Client Securities

Currently, Mesa West does not have proxy votindhautly under any of its sponsored Fund
investment agreements (limited partnership or eohiiability company agreements) or Separate
Account advisory agreements. If in the future teeponsibility becomes applicable to Mesa
West’'s business practices, the Adviser will votexpes in accordance with its policies and
procedures in place for voting of proxies (the “Bra/oting Policy”), which are designed to
ensure compliance with Rule 206(4)-6 of the Ad\gs@&ct. Copies of the Proxy Voting Policy
are available upon request from the Adviser. UrtderProxy Voting Policy, the Adviser will
vote proxies on behalf of the clients based ontardenation of the best interest of the clients,
consistent with the objective of maximizing longreinvestment returns for the clients.

Where no contract requires a client to vote fopeacgic outcome, the Proxy Voting Policy is
designed to be responsive to the wide range oéssthat may be subject to proxy vote, but is not
exhaustive due to the variety of proxy voting isstreat the Adviser may be required to consider.

The Adviser reserves the right to depart from thexy? Voting Policy in order to avoid voting
decisions that it believes may be contrary to tihents’ best interests. In addition, the Adviser
may also abstain from voting if, based on factarshsas expense or difficulty of exercise, it
determines that the client’s interests are be#ieresl by an abstention.

The Adviser may be subject to conflicts of intenasthe voting of proxies. A potential conflict
of interest may occur where the Adviser or anytefaifiliates or their respective employees has
a direct or indirect economic stake in the outcaha proxy vote that is different from a client’s
stake. When such a potential conflict arises beatviee Adviser and any of its affiliates or their
respective employees on the one hand and one @& aofidhe clients on the other, the matter is
evaluated to determine whether an actual confliste. Where an actual conflict exists, the
Adviser will take necessary and appropriate steltiress the conflict.

Copies of the Proxy Voting Policy are available mpequest from the Adviser.
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Iltem 18 — Financial Information

Registered investment advisers are required inltaim to provide you with certain financial
information or disclosure about the Adviser’s fineh condition. The Adviser is not aware of
any financial condition that impairs its ability teeet contractual and fiduciary commitments to
clients, and has not been the subject of a bankyupbceeding.
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