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This Brochure provides information about the quedifions and business practices of Morgan Stanley
Private Equity Asia, Inc. If you have any quessi@bout the contents of this Brochure, please conta
Morgan Stanley Investment Management Investor S8esvi at 212-761-7160 or emall
mspeinvestor@morganstanley.coifihe information in this Brochure has not beepraped or verified

by the United States Securities and Exchange Cosmnigthe “SEC”) or by any state securities
authority.

Morgan Stanley Private Equity Asia, Inc. is a regied investment adviser. Registration of an
investment adviser does not imply any level oflskiltraining. The oral and written communications
of an adviser provide you with information that ymay find useful in deciding to hire or retain an
adviser (or invest in a fund or product advisedh®yadviser).

Additional information about Morgan Stanley Privd&iquity Asia Inc. also is available on the SEC’s
website atvww.adviserinfo.sec.gov.




Item 2 — Material Changes

We provide this brochure to our clients as welliated partners of the following pooled investment
vehicles that we advise: (i) Morgan Stanley Priviatgiity Asia, L.P.; (ii) North Haven Private Equity
Asia lll, L.P.; (iii) North Haven Private Equity A&V, L.P.; and (iv) North Haven Private EquityiAs
V, L.P. and their related funds (collectively, tHamited Partners”). There have been no material
changes since the last annual update of this Breckhich was dated March 28, 2018.

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

Our Brochure may be requested by contacting Mor§tanley Investment Management Investor
Services at 212-761-7160 or emagpeinvestor@morganstanley.com.




Item 3 — Table of Contents

10T g I O 01V = T g = o USSR [
[tem 2 — Material ChANQES..........ooeuiietimmmmme ettt e e e e e e e e e e e e et e e eeeeeattae s eanaaseebaaa e e s s e e e eeeeaaeeeaeeeeessnnnnes il
[teM 3 — TabIE Of CONTENTS ...uuiiiiii ettt e e e e e e e e e e e e e e e eeeeesesnnnnnns ii
[t€M 4 — AQVISOIY BUSINESS .....ceiiiiiiiiiieeee e ettt e e e e e e e e et e e et e e e e eeeeeeeeebbba b e e e e e e e e eaeeeeaeeeeees 1
[tem 5 — Fees and COMPENSALION ..........coii i e e e e e e e e e e e e e e e ee e e eeeeaer e e e aeaaaeaaaaees 3
Item 6 — Performance-Based Fees and Side-By-Sidadament.............ccoooeeeeeeiiiiiiiiecseeeeemeceenn, 11

(10T o g A Y/ o =TSR 1= o £ 12
Item 8 — Methods of Analysis, Investment Strategied RiSk Of LOSS ...........ooooiiiiiiiiiiiicccceeeeeeeieens 13

[tem 9 — Disciplinary INFOrMETION ...........timmme ettt e ettt e e e e e e e e e e e e e eeeeeeesnnes 18
Item 10 — Other Financial Industry Activities anffiRations ...............ceiiiiiiiniiiin 19

Item 11 — Code of Ethics, Participation or Inteigstlient Transactions and Personal Trading....26

[teM 12 — BrOKEIrage PraCliCES ...uuuuuuiiiiiieee i i e e e e e ee ettt s s e e e e e e e e e e e e aaa e e e e e e e e e e e eeeseeesannn e e eeaeas 29
[teM 13 — REVIEW Of ACCOUNES ....utiiiiiiiiitccmmmiiiiiiiiiteie ettt e e e e e e e e e e e e e s e s s s s s ssnnnr e et et e e e e e aeeeeeeassssasannannaes 30
Item 14 — Client Referrals and Other COmMPENSALION............uuueiiiiiiiie e 31

10T 0 g IR O U 11 o o | TP 2.3

[tem 16 — INVESTMENT DISCIELION........coiiiiiiiiiiiiiiiite e e e et e bbb s e e e e e e e e e e e eeeeeeesnnes 33
[tem 17 — VOtING CHENE SECUITIES ..........oommmmeeeeeeteiasaaeeeeeeeeseseeeseesssssssssnnnnnssssnsnaaaeaaaaaaeeeeerenmsnnes 34
[tem 18 — Financial INfOrMAatION ... e e e e e e e e e e e e e e e 35



Item 4 — Advisory Business

Morgan Stanley Private Equity Asia , Inc. (the “Askr”) was formed in 2005 and registered with
the SEC under the Investment Advisers Act of 180amended (the “Advisers Act”) in 2005.

The Adviser is a wholly-owned indirect subsidiafyMorgan Stanley.

As of December 31, 2018, the Adviser had approxehgai4,302,650,056 of regulatory assets under
management, all of which are managed on a diso@tydbasis.

The Adviser’s primary business is the managemergoofed investment vehicles that pursue the
investment strategy described below.

The Adviser provides advisory services to the folla:

Morgan Stanley Private Equity Asia, L.P., a Caynislands exempted limited partnership
(together with other related parallel, co-investtreend feeder vehicles, “Morgan Stanley Private
Equity Asia,” or the “PE Asia Funds”). Morgan Sy Private Equity Asia, L.L.C. (the “PE
Asia General Partner”), an affiliate of the Advisexr the general partner of Morgan Stanley
Private Equity Asia.

The PE Asia Funds primarily make long-term privatgity and equity-related investments in
entities with significant operations in Asia. Thedwser's advisory services consist of
identifying investment opportunities and making @stments, as well as managing and
disposing of investments made by the PE Asia Funle.PE Asia Funds’ investment period
has terminated.

North Haven Private Equity Asia lll, L.P., a Caymiatands exempted limited partnership
(together with other related parallel, co-investtnand feeder vehicles, “North Haven
Private Equity Asia IlI” or the “PE Asia Ill Funds” Morgan Stanley Private Equity Asia
lll, L.L.C. (the “PE Asia Ill General Partner”), aaffiliate of the Adviser, is the general
partner of North Haven Private Equity Asia lll. &RE Asia Ill Funds’ investment period
has terminated.

The PE Asia lll Funds primarily make long-term p@i® equity and equity-related
investments in entities (or their parents) withngigant operations in Asia, including such
entities with operations in the People’s RepubficChina, South Korea, Hong Kong SAR,
Taiwan, Japan, Singapore, India, Australia, Thailavalaysia, the Philippines and New
Zealand. The Adviser's advisory services consfstdentifying investment opportunities
and making investments, as well as managing arpbsiisg of investments made by the PE
Asia lll Funds.

North Haven Private Equity Asia IV, L.P., a Caymalands exempted limited partnership
(together with other related parallel, co-investtnand feeder vehicles, “North Haven
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Private Equity Asia IV” or the “PE Asia IV Funds”)Morgan Stanley Private Equity Asia
IV, L.L.C. (the “PE Asia IV General Partner”), affikate of the Adviser, is the general
partner of North Haven Private Equity Asia IV. TRE Asia IV Funds’ investment period
terminated on February 28, 2019.

The PE Asia IV Funds primarily make long-term ptevaequity and equity-related
investments in entities (or their parents) withngigant operations in Asia, including such
entities with operations in the People’s RepublicGhina, South Korea, Hong Kong,
Taiwan, Japan, Singapore, India, Australia, Thailandonesia, Malaysia, the Philippines
Vietnam and New Zealand. Additionally, the PE ABfaFunds may make investments in
entities organized or primarily operating outsidgiagAwith the potential to have significant
operations in Asia. The Adviser's advisory sersiceonsist of identifying investment
opportunities and making investments, as well agagag and disposing of investments
made by the PE Asia IV Funds.

North Haven Private Equity Asia V, L.P., an Onta@anada limited partnership (together
with other related parallel, co-investment and &eckhicles, “North Haven Private Equity
Asia V" or the “ PE Asia V Funds”, and together wihe PE Asia Funds, the PE Asia lll
Funds and the PE Asia IV Funds, the “Funds”). Meor@tanley Private Equity Asia GP
ONT, L.P. (the “PE Asia V General Partner”, andeibgr with the PE Asia General Partner,
the PE Asia lll General Partner and the PE Asiakheral Partner, the “General Partners”
and each, a “General Partner”), an affiliate of Auviser, is the general partner of North
Haven Private Equity Asia V.

The PE Asia V Funds primarily make long-term prevagquity and equity-related
investments in entities (or their parents) withngigant operations in Asia, including such
entities with operations in the People’s RepublicGhina, South Korea, Hong Kong,
Taiwan, Japan, Singapore, India, Australia, Thailandonesia, Malaysia, the Philippines
Vietnam and New Zealand. Additionally, the PE ASid&unds may make investments in
entities organized or primarily operating outsidsiagAwith the potential to have significant
operations in Asia. The Adviser's advisory sergiceonsist of identifying investment
opportunities and making investments, as well agagimg and disposing of investments
made by the PE Asia V Funds.



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

* The PE Asia Funds

Management Fees

The Adviser generally receives an annual managefeerfrom the PE Asia Funds equal to 2% of
invested capital as the investment period has texted. PE Asia limited partners with committed
capital amounts equal to or in excess of $50 nnillieceive a 0.5% reduction of the management
fee rate. The management fee is funded by theddptrtners of the PE Asia Funds and is payable
guarterly in advance. Upon termination of the mamagnt agreement between the Adviser and the
applicable PE Asia Fund, the Adviser is generadiguired to repay to such PE Asia Fund or to a
replacement manager, as directed by the PE Asi@r@eeRartner of the applicable PE Asia Fund,
the unearned portion (computed on the basis ofnilmaber of days elapsed), if any, of the
management fees previously paid to the Advigeee also Co-Investments below for additional
information on the fees and expenses relating {meestments).

The Adviser and its professionals may charge ploticompanies transaction fees, sponsor fees,
monitoring fees, advisory fees, directors’ feesnmootment fees, closing fees, amendment fees,
breakup fees and other similar fees. An amount leiguaach PE Asia limited partner's share of
50% of all such fees other than directors’ fees 468% of directors’ fees paid by portfolio
companies that are received by the Adviser, theABR General Partner or any of the investment
professionals dedicated to the PE Asia Funds (ascribed in the confidential offering
memorandum of the PE Asia Fund), net of any unramsed related expenses incurred by the
Adviser or its affiliates or representatives in geation with unconsummated transactions, will
generally be applied to reduce the management tteervaise payable by such PE Asia limited
partner. All such fees will first be allocated argotihe applicable PE Asia Fund and any other
investors.

Fees may be deducted from the PE Asia Funds’ agsetand to the extent, set forth in the limited
partnership agreements of the PE Asia Funds (tBeA%ta Partnership Agreements”).

Carried Interest

The PE Asia General Partner is generally entittecbteive carried interest with respect to each PE
Asia limited partner equal to 20% (10% in the cabeertain PE Asia limited partners who are
employees of Morgan Stanley or its affiliates) o€ls PE Asia limited partner’s profits from each
PE Asia Fund investment, subject to satisfactioraimf8% internal rate of return, compounded
annually, for such investment, previously realizedestments and related management fees and
expenses (see also Co-Investments below for addltimformation on the fees and expenses
relating to co-investments).



Expenses

The PE Asia Funds may also bear certain out-of-gioekpenses incurred by the Adviser and/or its
affiliates in connection with the services providedsuch PE Asia Funds. The payment of such
expenses by the PE Asia Funds does not represeniree of profit for the Adviser, but rather is a
reimbursement of actual costs initially paid by Adviser (or its affiliates) and subsequently pdsse
through to the PE Asia Funds. The most common esgennclude (i) expenses incurred in
connection with identifying, evaluating, structigiand negotiating any potential investment by the
PE Asia Funds and the acquisition, managementjritpldale, proposed sale or valuation of any
investments by the PE Asia Funds (including meaisgrtainment and travel expenses incurred by
Morgan Stanley and its employees in connection wdténtifying, negotiating, executing or
managing consummated PE Asia Fund investmentsaamgsnmmated PE Asia Fund investments);
and (ii) ordinary administrative expenses, inclgdiaes of auditors, attorneys, appraisers and other
professionals auditing, accounting, banking andsatiimg expenses (including expenses paid to the
Adviser or to any of its affiliates for servicesadered on an arms-length basis in connection with
the PE Asia Funds’ affairs). Item 12 further ddsesi the factors that the Adviser considers in
selecting or recommending broker-dealers for cliegmansactions and determining the
reasonableness of their compensation (e.g., conungs

Placement Agent Fees

With respect to the PE Asia Funds, broker-dealdre are the Adviser’s affiliates have acted as
placement agents to assist in the placement oPtheAsia Funds’ interests. Any placement fee
payable by an investor was in addition to that st@gs capital commitment. The amount of any
placement fee is described in the placement agemtist of sale letter. However, any of the

placement agents or distributors may, in their slideretion, waive the placement fees paid by an
investor, including an investor that is an emplogeaffiliate of the PE Asia General Partner and/or
the Adviser.

The confidential offering memoranda for the PE ABiands include further details on fees and
compensation and related matters.

« The PE Asia lll Funds

Management Fees

The PE Asia Ill Funds pay an annual managemengéeerally equal to 2% of invested capital as
the investment period has terminated. PE Asiairfiltéd partners with committed capital amounts
equal to or in excess of $50 million receive a 0.Bduction of the management fee rate. The
management fee is funded by the limited partneth@PE Asia Il Funds and is payable quarterly
in advance. Upon termination of the managemeneeagent between the Adviser and the
applicable PE Asia lll Fund, the Adviser is genlgradéquired to repay to such PE Asia Ill Fund or
to a replacement manager, as directed by the P& IASseneral Partner of the applicable PE Asia
[l Fund, the unearned portion (computed on thesbasthe number of days elapsed), if any, of the
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management fees previously paid to the Advigeee also Co-Investments below for additional
information on the fees and expenses relating {meestments).

The Adviser and its professionals may charge ploticompanies transaction fees, sponsor fees,
monitoring fees, advisory fees, directors’ feesnmootment fees, closing fees, amendment fees,
breakup fees and other similar fees. An amounalegueach PE Asia Il limited partner’s share of
50% of all such fees other than directors’ fees 408% of directors’ fees paid by portfolio
companies that are received by the Adviser, the B Il General Partner or any of the
investment professionals dedicated to the PE ABidunds (as described in the confidential
offering memorandum of the PE Asia Il Fund), neany unreimbursed related expenses incurred
by the Adviser or its affiliates or representatinvesconnection with unconsummated transactions,
will generally be applied to reduce the managenfemtotherwise payable by such limited partner.
All such fees will first be allocated among the gable PE Asia Il Fund and any other investors.

Fees may be deducted from the PE Asia Ill Fundsétasas, and to the extent, set forth in the
limited partnership agreements of the PE Asia IlUndés (the “PE Asia Il Partnership
Agreements”).

Carried Interest

The PE Asia lll General Partner is generally esditto receive carried interest with respect to each
PE Asia lll limited partner equal to 20% (10% iretbase of certain PE Asia lll limited partners
who are employees of Morgan Stanley or its affigtof such PE Asia Ill limited partner’s profits
from each PE Asia Ill Fund investment, subject atisaction of an 8% internal rate of return,
compounded annually, for such investment, previoustalized investments and related
management fees and expengsse also Co-Investments below for additional imf@tion on the
fees and expenses relating to co-investments).

Expenses

The PE Asia lll Funds may also bear certain oypaxdket expenses incurred by the Adviser and/or
its affiliates in connection with the services pd®d to the PE Asia Ill Funds. The payment of such
expenses by the PE Asia lll Funds does not repr@ssource of profit for the Adviser, but rather is
a reimbursement of actual costs initially paid hg tAdviser (or its affiliates) and subsequently
passed through to the PE Asia Il Funds. The mostneon expenses include (i) expenses incurred
in connection with identifying, evaluating, struchg and negotiating any potential investment by
the PE Asia Ill Funds and the acquisition, managentelding, sale, proposed sale or valuation of
any investments by the PE Asia Ill Funds (includmegals, entertainment and travel expenses
incurred by Morgan Stanley and its employees innestion with identifying, negotiating,
executing or managing consummated PE Asia Il Hamdstments or unconsummated PE Asia llI
Fund investments); and (ii) ordinary administratesg@enses, including fees of auditors, attorneys,
appraisers and other professionals auditing, adcayrbanking and consulting expenses (including
expenses paid to the Adviser or to any of itsiatlls for services rendered on an arms-length basis
in connection with the PE Asia Ill Funds’ affairdjem 12 further describes the factors that the
5



Adviser considers in selecting or recommending éralealers for client transactions and
determining the reasonableness of their compemséig., commissions).

Placement Agent Fees

With respect to the PE Asia Il Funds, broker-desaigho are the Adviser’s affiliates have acted as
placement agents to assist in the placement of Ad?& 11l Fund’s interests. Any placement fee

payable by an investor was in addition to that gt@gs capital commitment. The amount of any
placement fee is described in the placement agewiist of sale letter. However, the placement
agents or distributors may, in their sole discretivaive the placement fees paid by an investor,
including an investor that is an employee or afféi of the PE Asia Ill General Partner and/or the
Adviser.

The confidential offering memoranda for the PE Aidunds include further details on fees and
compensation and related matters.

« The PE Asia IV Funds

Management Fees

The PE Asia IV Funds pay an annual managementdeerglly equal to 2% of capital committed
during the investment period and on invested chffitxeafter. The management fee is funded by
the limited partners of the PE Asia IV Funds angayable quarterly in advance (see also Co-
Investments below for additional information on thes and expenses relating to co-investments).

The Adviser and its professionals may charge plastitompanies transaction fees, sponsor fees,
monitoring fees, advisory fees, directors’ feesmootment fees, closing fees, amendment fees,
breakup fees and other similar fees. An amounalegueach PE Asia IV limited partner’s share of
100% of all such fees paid by portfolio compantest tare received by the Adviser, the PE Asia IV
General Partner or any of the investment profesd¢sodedicated to the PE Asia IV Funds (as
described in the confidential offering memorandunthe PE Asia IV Fund) in connection with the
consummation, holding or disposition of investmeatsthe termination of an unconsummated
investment, except that breakup fees are receigedfrany unreimbursed related expenses incurred
by the Adviser or its affiliates or representatinvesconnection with unconsummated transactions,
will generally be applied to reduce the managenemitherwise payable by such limited partner.
Any such fee offset does not reduce managementbiglesv $0 and any unused fee offset can be
rolled over against subsequent management feeatiblig. All such fees will first be allocated
among the applicable PE Asia IV Fund and any athegstors.

Fees may be deducted from the PE Asia IV Fund®tasas, and to the extent, set forth in the
limited partnership agreements of the PE Asia IVndau (the “PE Asia IV Partnership
Agreements”).



Carried Interest

The PE Asia IV General Partner is generally erttiti® receive carried interest with respect to each
PE Asia IV limited partner equal to 20% (10% in ttese of certain limited partners who are
employees of Morgan Stanley or its affiliates) o€ls limited partner’s profits from each PE Asia
IV Fund investment, subject to satisfaction of & @ternal rate of return, compounded annually,
for such investment, previously realized investraegmd related management fees and expenses
(see also Co-Investments below for additional imi@tion on the fees and expenses relating to co-
investments).

Expenses

The PE Asia IV Funds may also bear certain outamfkpt expenses incurred by the Adviser and/or
its affiliates in connection with the services pd®d to such Funds. The payment of such expenses
by the PE Asia IV Funds does not represent a soofrqarofit for the Adviser, but rather is a
reimbursement of actual costs initially paid by Adviser (or its affiliates) and subsequently pdsse
through to the PE Asia IV Funds. The most commopeages include (i) expenses incurred in
connection with identifying, evaluating, structigiand negotiating any potential investment by the
PE Asia IV Funds and the acquisition, managemedlimg, sale, proposed sale or valuation of any
investments by the PE Asia IV Funds (including regahtertainment and travel expenses incurred
by Morgan Stanley and its employees in connectiath wadentifying, negotiating, executing or
managing consummated PE Asia IV Fund investmentsimmonsummated PE Asia IV Fund
investments); and (ii) ordinary administrative empes, including fees of auditors, attorneys,
appraisers and other professionals auditing, adcayrbanking and consulting expenses (including
expenses paid to the Adviser or to any of itsiatils for services rendered on an arms-length basis
in connection with the PE Asia IV Funds’ affairiem 12 further describes the factors that the
Adviser considers in selecting or recommending éralealers for client transactions and
determining the reasonableness of their compemséig., commissions).

Placement Agent Fees

With respect to the PE Asia IV Funds, broker-desal@no are the Adviser’s affiliates have acted as
placement agents to assist in the placement of A& IV Fund’s interests. Any placement fee

payable by an investor was in addition to that gt@es capital commitment. The amount of any
placement fee is described in the placement agemtist of sale letter. However, any of the

placement agents or distributors may, in their slideretion, waive the placement fees paid by an
investor, including an investor that is an employpeeaffiliate of the general partner and/or the

Adviser.

The confidential offering memoranda for the PE AMaFunds include further details on fees and
compensation and related matters.



« The PE Asia V Funds

Management Fees

The PE Asia V Funds pay an annual management feergley equal to 2% of capital committed
during the investment period and on invested chfiiexeafter. The management fee is funded by
the limited partners of the PE Asia V Funds anghagable quarterly in advance (see also Co-
Investments below for additional information on thes and expenses relating to co-investments).

The Adviser and its professionals may charge ploticompanies transaction fees, sponsor fees,
monitoring fees, advisory fees, directors’ feesnmootment fees, closing fees, amendment fees,
breakup fees and other similar fees. An amounéletgueach PE Asia V limited partner’s share of
100% of all such fees paid by portfolio compantest tare received by the Adviser, the PE Asia V
General Partner or any of the investment profesésodedicated to the PE Asia V Funds (as
described in the confidential offering memorandunthe PE Asia V Fund) in connection with the
consummation, holding or disposition of investmeatsthe termination of an unconsummated
investment, except that breakup fees are receigedfrany unreimbursed related expenses incurred
by the Adviser or its affiliates or representatinvesconnection with unconsummated transactions,
will generally be applied to reduce the managenfemtotherwise payable by such limited partner.
Any such fee offset does not reduce managementbiglesy $0 and any unused fee offset can be
rolled over against subsequent management feeatiblig. All such fees will first be allocated
among the applicable PE Asia V Fund and any otherstors.

Fees may be deducted from the PE Asia V Fundstsaaseand to the extent set forth in the limited
partnership agreements of the PE Asia V Funds‘REeAsia V Partnership Agreements”).

Carried Interest

The PE Asia V General Partner is generally entittedeceive carried interest with respect to each
PE Asia V limited partner equal to 20% (10% in ttese of certain limited partners who are
employees of Morgan Stanley or its affiliates) o€ls limited partner’s profits from each PE Asia V
Fund investment, subject to satisfaction of an 8%rnal rate of return, compounded annually, for
such investment, previously realized investments r@ated management fees and expernsee
also Co-Investments below for additional information the fees and expenses relating to co-
investments).

Expenses

The PE Asia V Funds may also bear certain out-ckpbexpenses incurred by the Adviser and/or
its affiliates in connection with the services pd®d to such Funds. The payment of such expenses
by the PE Asia V Funds does not represent a soafrqgeofit for the Adviser, but rather is a
reimbursement of actual costs initially paid by Adviser (or its affiliates) and subsequently pdsse
through to the PE Asia V Funds. The most commoreeses include (i) expenses incurred in
connection with identifying, evaluating, structigiand negotiating any potential investment by the
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PE Asia V Funds and the acquisition, managemeidjry sale, proposed sale or valuation of any
investments by the PE Asia V Funds (including meatgertainment and travel expenses incurred
by Morgan Stanley and its employees in connectiath wadentifying, negotiating, executing or
managing consummated PE Asia V Fund investmentsinmonsummated PE Asia V Fund
investments); and (ii) ordinary administrative empes, including fees of auditors, attorneys,
appraisers and other professionals auditing, adcayrbanking and consulting expenses (including
expenses paid to the Adviser or to any of itsiatis for services rendered on an arms-length basis
in connection with the PE Asia V Funds’ affairdenh 12 further describes the factors that the
Adviser considers in selecting or recommending éralealers for client transactions and
determining the reasonableness of their compemséig., commissions).

Placement Agent Fees

With respect to the PE Asia V Funds, broker-dealdis are both affiliated and unaffiliated with
the Adviser have acted as placement agents tot assike placement of a PE Asia V Fund’s
interests. Any placement fee payable by an investtypically in addition to that investor’s cagiit
commitment. The amount of any placement fee isrd#=d in the placement agent’s point of sale
letter or other communication to its client.

The confidential offering memoranda for the PE Agi&unds include further details on fees and
compensation and related matters.

+ All Funds
Co-Investments

The terms of a co-investment applicable to onenvestor may be different than the terms
applicable to another co-investor, including thatt@in co-investors may be required to pay a
carried interest and/or management fees while atbanvestors (including affiliates of Morgan
Stanley) may not be required to pay such amoufitee Adviser or the respective General Partner
may or may not charge applicable management feestime funding fees and/or carried interest in
respect of co-investments, subject to the termangfapplicable agreements with investors. The
allocation of any co-investment opportunities magctly or indirectly benefit the Adviser or the
General Partners as a result of, among other ththgsreceipt of any such fees or carried interest,
capital commitments to the applicable Fund andtahpommitments to other Affiliated Investment
Accounts (as hereinafter defined). Co-investorsome or more specific investments will not
necessarily be required to share in broken-deadresgs that are paid by the applicable Fund, either
with respect to a co-investment opportunity thainet consummated or with respect to other
potential investments that may be offered to aipddar Fund. The performance of any co-
investments is not aggregated with that of anyheffunds, including for purposes of determining a
General Partner’'s applicable carried interest er Aldviser's management fees under the relevant
partnership agreement. See also Allocation of i@@dtment Opportunities in Item 11 below for
additional information on the allocation of co-ist@ment opportunities.
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Disparate Fee Arrangements with Service Providers

Certain advisors and other service providers toheat the Funds (including accountants,

administrators, lenders, bankers, brokers, ageatrneys, consultants, and investment or
commercial banking firms), and/or their affiliatesalso provide goods or services to or have
business, personal, political, financial or othelationships with Morgan Stanley, the General
Partners, the Adviser or their affiliates. Suchiadis and other service providers may be investors
in any of the Funds, affiliates of the General Rend, sources of investment opportunities or co-
investors or counterparties therewith. These o#®wices and relationships may influence the
General Partners and the Adviser in deciding wihetbeselect or recommend such a service
provider to perform services for a particular Fitiee cost of which generally will be borne by such

Fund and, indirectly, the Limited Partners of steind). In certain circumstances, advisors and
other service providers, or their affiliates, cledifferent rates or have different arrangements fo
services provided to Morgan Stanley, the GeneratnBes, the Adviser or their affiliates as

compared to services provided to any Fund, whicty mesult in more favorable rates or

arrangements than those payable by such a Fuedh 10 further describes material relationships
with Morgan Stanley and other affiliated entities.
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Item 6 — Performance-Based Fees and Side-By-Side Negement

In some cases, the Adviser has entered into pediocefee arrangements with qualified clients; such
fees are subject to individualized negotiation wetich such client. The Adviser will structure any
performance or incentive fee arrangement subjecSéstion 205(a)(1) of the Advisers Act in
accordance with the available exemptions thereyndeluding the exemption set forth in Rule 205-3.
Performance-based fee arrangements may create camtire for the Adviser to recommend
investments that may be riskier or more speculdtia@ those which would be recommended under a
different fee arrangement. Such fee arrangemdstscaeate an incentive to favor higher fee paying
accounts over other accounts in the allocatiomweéstment opportunities. The Adviser has designed
and implemented procedures to ensure that all teliare treated fairly and equitably. In addition,
certain investment vehicles pay different levels peffformance fees, which may create differing
incentives for the Adviser when allocating investtneopportunities. Specific parameters for
allocations are included in the governing documertthe Funds to address the conflicts inherent in
these differing incentives.

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

The Adviser provides portfolio management servittepooled investment vehicles. These pooled
investment vehicles are not subject to regulatiodeu the Investment Company Act of 1940, as
amended (the “Investment Company Act”). Generdlg Funds’ investors were required to invest a
minimum of $10 million (less in the case of limitpdrtners who are employees of Morgan Stanley and
its affiliates). Each General Partner reservesigig to waive any minimum investment requiremiant

its discretion. In addition, Limited Partner irdsts in a Fund (“Interests”) may be purchased ogly
certain eligible investors who are “accredited stees” as defined in Regulation D of the Securities
Act of 1933, as amended, and “qualified purchastmspurposes of Section 3(c)(7) of the Investment
Company Act.

In the case of the employee funds, Interests haeea bffered and sold to investors who are “acceddit
investors” as defined in Regulation D of the Sa@siAct and in accordance with the requirements of
an exemptive order under the Investment Companyréagived by Morgan Stanley from the SEC in
April 2000.

In addition to providing advisory services to thenBis, the Adviser or a related person may actas th
managing member or the general partner of cerainestment partnerships.
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Item 8 — Methods of Analysis, Investment Strategieand Risk of Loss
Investment Strategies

Each of the PE Asia, PE Asia lll, PE Asia IV and R&a V Funds’ objective is to make investments
(“Portfolio Investments”) consisting primarily ofgeity and equity-related securities of operating
companies or their parents that are acquired imafgly negotiated transactions (“Private Equity
Securities”). Portfolio Investments may also cehsif other investments in Private Equity Secusitie
publicly traded equity and equity-related secusitias well as public or private debt securitieg] an
investments, assets and instruments related ttotbgoing. The PE Asia, PE Asia lll, PE Asia dvid

PE Asia V Funds may each commit funds to othettieatith investment objectives consistent with
those of the PE Asia, PE Asia Ill, PE Asia IV artel Rsia V Funds that may earn performance-based
fees where Morgan Stanley believes such investnmeay facilitate the creation of strategic
relationships or otherwise enhance any of the PB,AE Asia lll, PE Asia IV and PE Asia V Funds’
performance or investment opportunities (“Strategunds”). These fees will not reduce the fees
payable to the Adviser. From time to time the Advimay cause the PE Asia, PE Asia lll, PE Asia IV
and PE Asia V Funds to invest cash held by sucligimtemporary investments or to employ hedging
techniques to reduce the risk of adverse interatd, rcurrency, credit or security movements on
investments.

The PE Asia and PE Asia lll Fund’s objective igrteest in entities (or their parents) with signafit
operations in Asia, principally in entities wittperations in the People’s Republic of China, South
Korea, Singapore, Hong Kong, Taiwan, Japan, MadayJihailand, Indonesia, the Philippines,
Australia, New Zealand and India. The PE Asia i #E Asia V Funds look to invest in Vietnam, the
markets mentioned above as well as entities orgdniz primarily operating outside of Asia with the
potential to have significant operations in Asia.

The investment period of each of the PE Asia andABia Ill Funds has terminated; the investment
period of the PE Asia IV Funds terminated on Fety@8, 2019. The Adviser’s advisory services with
respect to those funds are limited to managingdisybsing of the existing fund investments.

Methods of Analysis — Investment Process

The global investment committee (the “Investmentn@uttee”), led by the respective management
teams of each Fund ( each, an “Investment Teand)aher senior officers of Morgan Stanley, is
involved throughout the entire investment procasduding initial review and evaluation of potertia
investments, consideration of applicable industyyainics and approval of the respective Fund’s
investments. Each Investment Committee bringsetar bhe combined global investment experience
and perspectives of some of Morgan Stanley’s mesipos and experienced professionals to determine
whether a Fund’s investments meet the most strimgéeria consistent with global best practices.

Each investment opportunity identified by the Inwesnt Team is first reviewed based on preliminary
discussions with management to determine the kegnpeters of the opportunity and the competitive
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strengths of the company. In addition, the InvestimTeam undertakes an initial review of industry
research and industry experts’ views to gain arerstdnding of the overall industry dynamics and the
company’s competitive positioning. Following thesiew, the Investment Team determines whether it
is likely to meet the Investment Committee’s strigvestment criteria and subsequently decides
whether it merits further development, researchtardievotion of additional resources.

If an investment opportunity passes preliminaryesaing, the Investment Team then performs due
diligence, generally with management, to achieveomprehensive understanding of the company’s
competitive positioning and the opportunities aistts associated with the proposed investment. The
Investment Team’s analytic process includes coaostry business and financial scenarios that test
operating and capital structure assumptions andha& potential returns from the investment. The
Investment Team draws on other experts from bothimviand outside Morgan Stanley, including
experienced industry executives, research anaystsnvestment banking professionals who cover the
relevant countries, industries and companies.

If an investment opportunity meets the Investmenin@ittee’s investment criteria and standards, the
Investment Team then assembles a dedicated traorsdéeam that consists of legal counsel, financial
and tax accountants, and if necessary, other advimh as industry experts to assist with fornua d
diligence, structuring and negotiations. The Itwesit Team and advisors undertake a thorough due
diligence review to ensure the transaction, stmectund terms take into account all relevant datatpo
specific to the opportunity, including key leverageints that can be utilized to negotiate the most
favorable terms.

Risk Considerations Associated with Investing - IriGeneral

The following is a non-exhaustive description afke associated with investments generally and/or
may apply to one or more types of investment tequmni

*  General Economic and Market Risks.The Funds’ investments may be affected by general
economic and market conditions, such as intergéss ravailability of credit, inflation rates,
economic uncertainty, changes in laws, and natioaad international political
circumstances. These factors may affect the lewel weolatility of security prices and
liquidity of the Funds’ investments. Unexpectedatiity or lack of liquidity, such as the
general market conditions that have prevailed ridecould impair the Funds’ profitability
or result in its suffering losses. Economies ama@ricial markets throughout the world are
becoming increasingly interconnected, which incesashe likelihood that events or
conditions in one country or region will adverseiypact markets or issuers in other
countries or regions.

*  Cyber Security-Related Risks.The Adviser is susceptible to cyber security righkat
include, among other things, theft, unauthorizechitooing, release, misuse, loss, destruction
or corruption of confidential and highly restrictedata; denial of service attacks;
unauthorized access to relevant systems, compremenetworks or devices that the
Adviser and its service providers, if applicableseuo service the Funds; or operational
disruption or failures in the physical infrastruguor operating systems that support the
Adviser or its service providers, if applicable.
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Cyber-attacks against, or security breakdowns had, Adviser or its service providers, if
applicable, may adversely impact the Adviser ardRbnds, potentially resulting in, among
other things, financial losses; the Adviser’s itigdpito transact business on behalf of the
Funds; violations of applicable privacy and oth@ws; regulatory fines, penalties,
reputational damage, reimbursement or other conapiens costs; and/or additional
compliance costs. The Adviser may incur additiocasts related to cyber security risk
management and remediation. In addition, cyber rggcusks may also impact portfolio
companies in which the Adviser invests on behathef Funds, which may cause the Funds’
investments in such portfolio companies to losei®allThere can be no assurance that the
Adviser or its service providers, if applicableJlwiot suffer losses relating to cyber-attacks
or other information security breaches in the fetuwWhile the Adviser has established
business continuity and risk management systemisinge¢o address system breaches or
failures, there are inherent limitations in sucangl 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 Reserveahdr U.S. federal financial regulators
(“Implementing Regulations”) generally prohibit ‘fldbdng entities” (which term includes
bank holding companies and their affiliates) fromdsting in, sponsoring, or having certain
types of relationships with, private equity funds leedge funds (referred to in the
Implementing Regulations as “covered funds”). Bagkentities (including Morgan Stanley
and its affiliates) were required to bring theitiates and investments into conformance
with the Volcker Rule by July 21, 2015, subjectctrtain extensions granted by the U.S.
Federal Reserve that allow Morgan Stanley andfiiisages until July 21, 2022 at the latest
to bring certain of their covered fund activitiesdanvestments into compliance with certain
aspects of the Volcker Rule.

The Volcker Rule and the Implementing Regulatianpose a number of restrictions on
Morgan Stanley and its affiliates that could afféat Adviser, a covered fund offered by us,
the general partner of those funds, and the limpgadners of such funds. For example, to
sponsor and invest in certain covered funds, Mor@anley must comply with the
Implementing Regulations’ “asset management” exempb the Volcker Rule’s prohibition
on sponsoring and investing in covered funds. Uttlisrexemption, the investments made
by Morgan Stanley (aggregated with certain afiand employee investments in a covered
fund must not exceed 3% of the covered fund’s antihg ownership interests and Morgan
Stanley’s aggregate investment in covered funds ao exceed 3% of Morgan Stanley’s
Tier | capital. In addition, the Volcker Rule anketImplementing Regulations prohibit
Morgan Stanley and its affiliates from enteringoirdertain other transactions (including
“covered transactions” as defined in Section 23Atlé U.S. Federal Reserve Act, as
amended) with or for the benefit of, covered futit it sponsors or advises. For example,
Morgan Stanley may not provide loans, hedging &atisns with extensions of credit or
other credit support to covered funds it advisehil®\Wwe endeavor to minimize the impact
on our covered funds and the assets held by thesngdv Stanley’s interests in determining
what actions to take in complying with the Volckeule and the Implementing Regulations
may conflict with our interests and the interedtshe private funds, the general partner and
the limited partners of the private funds, all dfigh may be adversely affected by such
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actions. The foregoing is not an exhaustive disonssf the potential risks the Volcker Rule
poses for the Adviser and Morgan Stanley.

Risk of Loss - Certain Risks Related to Investmenbtrategy

Investing in securities involves risk of loss tleents should be prepared to bear. The Advisenaian
provide assurance that it will be able to geneeatg level of returns for investors. The Adviser’s
investment strategy entails a high degree of risl is suitable only for sophisticated investors who
fully understand and are capable of bearing thes i an investment in the Funds.

The following list of risk factors does not purpada be a complete list or explanation of the risks
involved in an investment in the Funds. The riskssarized below are described in greater detail in
the confidential offering memorandum for each Futa.addition, there are other risks (in addition t
risks related to our investment strategy) assodiatigh investing in the Funds, which are describred
each confidential offering memorandum. You may akxqjuest an updated explanation of risk factors
by contacting Morgan Stanley Investment Managertrer@stor Services as described above.

» potential loss of invested capital;

» volatility of the global fixed income and equity rkats;

e uncertainty regarding the economies of certain trtesand jurisdictions in Asia;
» economic and market influence on individual se@sitnarkets of Asia;

« underdeveloped accounting, auditing and finanepbrting standards;

* participation in emerging securities markets;

» risks associated with opportunistic investmenttisgias in certain industries;

« direct and indirect consequences of potential ipaliteconomic, social and diplomatic changes
in Asia,

* limitations or restrictions on direct foreign ini@®nt in the securities of resident companies;
* inability to obtain government approval of repdioa transactions;
* highly competitive markets and prevailing regulgtor political climates;

« reliance on expertise of Morgan Stanley investnpeotessionals and management of operating
companies;

» significant degree of financial and/or businesk;ris

* lack of diversification;
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* lack of protection by financial covenants in debtdstments;

* illiquidity of investments;

» limitations on transfers and withdrawals;

* little or no current return on investments priotheir disposition;

» risks associated with the realization and dispmsitif investments;

» exposure to portfolio company and related partintda

» unfavorable performance of a single portfolio irnvesnt;

« inability to execute exit strategy;

« contingent liabilities in connection with the digton of investments;
» risks associated with making non-U.S. investmedtramority investments;
* potential inability to protect the value of mingregquity investments;
* reliance on portfolio company management;

» potential liabilities related to portfolio compargstructurings;

» legal and regulatory risks, including burdensongitation by one or more governmental
entities in specific industries;

» changes in general economic conditions and glatiai@mic and political events;
e use of hedging techniques;
» catastrophic and other force majeure events;

* possession of material, non-public information @nig an investment or potential
investment; and

* cybersecurity risks.

The General Partners and the Adviser also maydaticts of interest in connection with
managing the Funds. See Item 10 — Other Finaanlndustry Activities.
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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, Myan Stanley engages in a broad spectrum of
activities including financial advisory servicesyeéstment management activities, lending, commlercia
banking, sponsoring and managing private investriuerds, engaging in broker-dealer transactions and
principal securities, commodities and foreign exg® transactions, research publication and other
activities. Investors should be aware that poatrdgnd actual conflicts of interest between Morgan
Stanley or any Affiliated Investment Account, ore tbne hand, and each of the Funds, on the other
hand, may exist and others may arise in connegtitinthe operation of the Funds. Morgan Stanley’s
employees may also have interests separate frosetbd Morgan Stanley and the Funds. The
discussion below enumerates certain actual, apparehpotential conflicts of interest. The Adviser
can give no assurance that conflicts of intereitbei resolved in favor of the Funds’ investorsd am
fact, they may not be.

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

Broker-Dealer Registration

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

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

The Adviser, each Fund, their respective portfoabonpanies and their respective affiliates may bee t
commaodity pool operator, commodity trading adviaod futures commission merchant registrations or
exemptions of one or more of the following relapmisons: MS Credit Partners 1l GP L.P., MS Credit
Partners 1l GP L.P., MS Capital Partners V L.P$ Mxpansion Capital GP LP, MS Tactical Value
Fund GP LP, NH Senior Loan Fund GP Ltd., Prime PrgpFund Asia GP Pte Limited, Morgan
Stanley Infrastructure GP LP, Morgan Stanley Inftagure, Inc., Morgan Stanley India Infrastructure
GP LP, Morgan Stanley Infrastructure 1ll GP L.P.$Mapital Partners V GP L.P., MS Capital Partners
VI GP L.P., MS Energy Partners GP LP, Morgan StaRlevate Equity Asia, L.L.C, Morgan Stanley,
Private Equity Asia lll, L.L.C., Morgan Stanley Paie Equity Asia V GP ONT, L.P., MS Thai Private
Equity GP LLC, Morgan Stanley Private Equity Asig L.L.C., MSREF V, L.L.C., MSREF V U.S.-
GP, L.L.C., MSREF V, International-GP, L.L.C., MSREReal Estate Advisor, Inc., MSREF VII
Hedging GP, Ltd., MSREF VII Global-GP, L.P., MSREMI Global-GP, L.P., North Haven Real
Estate Fund VIII Global-F, L.P., MSREI IX Global-GP.P., Morgan Stanley Infrastructure 1l GP LP,
Morgan Stanley Real Estate Special Situations RI-(3.C, SSF Il Hedging GP, Ltd., MS Capital
Partners Adviser, Inc., Morgan Stanley Private BgBAsia Inc., Morgan Stanley AIP GP LP, Morgan
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Stanley Alternative Investment Partners LP, andddarStanley Investment Management Inc.

Other Material Relationships with Affiliated Entiti es

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

To the extent permitted by applicable law, the Advj each Fund or their portfolio companies
may use the securities, futures execution, undengrior other services offered by Morgan

Stanley & Co. LLC or other affiliates. Please dmm 12 for more information about the

Adviser’s practices concerning using a Morgan &aalfiliate as a broker.

Participating Affiliates

Investment advice is provided to the Funds andr trespective General Partners not only
through the Adviser but also through certain of ¢éngployees of one or more of the following
related persons:

* Morgan Stanley Private Equity Management Korea Ltd.

* Morgan Stanley India Financial Services Private iteah

* Morgan Stanley Capital K.K.

e Morgan Stanley Asia Limited

* Morgan Stanley Investment Management Consultaniegr{§hai) Limited

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

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

Other Advisory Affiliates

The Adviser is part of a group of investment adw@seithin the Morgan Stanley Investment
Management business, including Morgan Stanley nvesst Management Inc., Morgan Stanley
Investment Management Limited, Morgan Stanley Itmesit Management (Japan) Co., Ltd.,
Morgan Stanley AIP GP LP, Morgan Stanley Asset Mj@naent Private Limited, Morgan
Stanley Real Estate Advisor, Inc., MS Capital RamtnAdviser Inc., Morgan Stanley
Infrastructure, Inc., MSREF V, L.L.C., MSREF Reabtéie Advisor, Inc., MSRESS Il
Manager, L.L.C., and Mesa West Capital, LLC.
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The Adviser, in its discretion, may delegate albgvortion 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 gathgriinformation about potential investment
opportunities, financial advice and assistanceannection with the making, monitoring and
disposing of investments and securities undervgitind 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 suchaiis available on the SEC’s website and will
be provided to investors in the Funds upon request.

Affiliates Acting as Fundraising Broker-Dealers

Broker-dealers that are affiliates of Morgan Stgnleay act as placement agents (the
“Placement Agents”) to assist in the placementnbériests to certain Limited Partners (such
Limited Partners, the “Solicited Partners”). Theqmtial for the Placement Agents to receive
compensation in connection with a Solicited Pafthémvestment in the Funds presents a
potential conflict of interest in recommending teath Solicited Partner purchase 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 tocl the Placement Agent does not receive
additional compensation, or receive lower levelsadflitional compensation. Prospective

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

marketing and placement of the Interests are nim@as tax, financial, legal or accounting

advisors to potential investors in connection tfite 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 repi@sves and/or employees of its affiliates
to conduct solicitation activities in relation tewm 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 inittes where Morgan Stanley’s interests or
the interests of its clients may conflict with tirerests of the investors, notwithstanding
Morgan Stanley’s direct or indirect participationthe investments of the Funds.

From time to time, Morgan Stanley’s investment hagkprofessionals may introduce to one or
more of the Funds a client that requires equitgdmplete an acquisition transaction. If the
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relevant Fund pursues the resulting investment,gsioiStanley could have a conflict in its
representation of the client over the price anohgeof such Fund’s investment.

Morgan Stanley has long-term relationships with igniicant number of institutions and
corporations and their advisors as well as withater_imited Partners. In determining whether
to pursue a particular transaction on behalf of ahyhe Funds, these relationships will be
considered by Morgan Stanley and there may beiggutaential transactions that will or will
not be pursued on behalf of any of the Funds im\aésuch relationships.

In addition, Morgan Stanley could provide investindanking services to competitors of
companies in which a Fund invests, in which casdlittake appropriate steps to safeguard the
confidential information of each investment bankiolent. Morgan Stanley is under no
obligation to share and, in fact, may be prohibited applicable law, from sharing any
confidential or material non-public information wiany of the Funds or the Adviser. Such
activities may present Morgan Stanley with a caohftf interest vis-a-vis a Fund’s portfolio
companies and may also result in a conflict wipeet to the allocation of investment banking
resources to portfolio companies. Alternativelgy anaterial non-public information about a
potential investment or portfolio company in whidlorgan Stanley comes into possession may
preclude the Funds from pursuing an investment xir @pportunity with respect to such
portfolio company or investment.

Morgan Stanley may also be engaged to act as fmaadvisor to financially troubled
companies in which a Fund holds an investment. gslilorStanley’s compensation for such
activities is generally based upon the successbumhptetion of a restructuring which may
include raising funds for the purchase, exchangesstructuring of existing securities or loans
or for an equity infusion. In such case, certaanflicts of interest would be inherent in the
situation including those involved in valuing thengpany.

Other Limited Partnership Investment Vehicles ondisi

0 General; Carried Interests

The Adviser is the manager of the Funds and seaxy¢se managing member of the Funds. The
Adviser and/or certain related persons have andcuoaiinue to organize other partnerships and
serve as the manager, general partner, or the nmgnaxgmber or general partner of the general
partner, to these partnerships. In organizing tipesterships, the Adviser or a related person
may be deemed to have been or to be solicitingsiovs.

Each General Partner’s carried interest may cieaiacentive for such General Partner to make
more speculative investments for such Fund thamoiild otherwise make in the absence of
such performance-based distributions. Furthermovestments made with third parties in joint

ventures or other entities may involve carried riegés and/or other fees payable to such third
party partners of co-investors, which could alssate an incentive for such parties to take risks
with respect to such investments. In addition,rttethod of calculating the carried interest may
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result in conflicts of interest between a Fund’'sn&al Partner, on the one hand, and the
investors, on the other hand, with respect to theagement and disposition of investments. For
example, each Fund’'s General Partner will value segurities being distributed in-kind to
investors in order to calculate the carried interel the valuations conducted by a Fund’s
General Partner are incorrect, the amount of paywferarried interest could be incorrect.

0 Morgan Stanley Investments and Affiliated Investin®&ecounts

Morgan Stanley may advise clients and has sponsonadaged or advised other alternative
investment funds and investment programs, accamdsusinesses (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 Funds. Morgan Stanley may also frone tto time create new or successor
Affiliated Investment Accounts that may competehwihe Funds and may present similar
conflicts of interest. Certain members of the Ringspective Investment Teams and the
Investment Committees may make investment decissonsehalf of both Morgan Stanley and

such Affiliated Investment Accounts, including Aifited Investment Accounts with investment
objectives that overlap with those of any of thadsi In addition, certain Affiliated Investment

Accounts may make investments similar to those i@y be made by the Funds even if they
are not solely focused on such investments.

Morgan Stanley related persons (including Morgaantety’'s trading and principal investing
businessesyill have no obligation to offer to any Fund inv@&nt opportunities that are
excluded from any otherwise existing contractualigalbon. In such situations, a Morgan
Stanley related person may pursue and make thetmeat for its own account. When deciding
how to allocate such opportunities, Morgan Stamiélyexercise its discretion and may consider
its own financial interests or the interests ofeothlients or affiliates of Morgan Stanley ahead
of those of the Funds.

In some cases, Morgan Stanley or an Affiliated stwvent Account may invite one or more of
the Funds to co-invest with it or a Fund’s Gendtattner may invite Morgan Stanley or an
Affiliated Investment Account to co-invest with one more of the Funds, in either the same or
different tiers of a portfolio company’s capitakrwiture or in an affiliate of such portfolio
company. To the extent the relevant Fund holdssiments in the same portfolio company or in
an affiliate thereof that are different (includingth respect to their relative seniority) than tos
held by Morgan Stanley or an Affiliated Investmémcount, the Adviser and Morgan Stanley
may be presented with decisions when the inteddise two co-investors are in conflict. See
also “Allocation of Co-Investment Opportunities” item 11 below for additional information
on the allocation of co-investment opportunities.

Other Morgan Stanley Investment Management Acésiti

Morgan Stanley and its affiliates invest, on behailfthemselves, in securities and other

instruments that would be appropriate for, are Haygd or may fall within the investment
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guidelines of a client. In connection with theséwdties, Morgan Stanley may also take actions
for its own accounts that may differ from, confligith, or be adverse to, advice given to or
action taken for clients. These activities mayeadely affect the prices and availability of other
securities or instruments held by or potentiallysidered for, one or more clients and/or the
Funds.

Morgan Stanley, through its affiliates, investsmmany of the private investment funds for its
own account where Morgan Stanley affiliates actaasinvestment adviser and/or general
partner. In addition, Morgan Stanley may receiegfgrmance-based compensation or benefit
from a “carried interest” which is tied to the istment performance of such private investment
funds. Morgan Stanley may engage in a variety rahdactions, including entering into
derivatives contracts, to limit its exposure to tis& of such investments. For example, Morgan
Stanley may choose to hedge exposures (currerteyest rate, equities or commodities) arising
from its investments in, or exposure to, througHgrenance-based fees or carried interest, such
private investment funds. These hedging activities/ be inconsistent with the investment or
hedging activities undertaken by Morgan Stanleyliatiés acting as general partner and/or
adviser to such private investment funds.

As a result of, and taking into account, such heglgihe performance of investors in such
private investment funds who do not engage in hregign their own may differ materially from
those investors (including Morgan Stanley) who dgase in such activities. In addition, such
activities may diminish the alignment of interestween Morgan Stanley and a particular
private fund’s investors.

Management Persons

Officers and employees supporting the Adviser nlag aerve as directors of certain portfolio
companies and, in that capacity, will be requiredniake decisions that they consider to be in
the best interest of the portfolio company, whielcertain circumstances may not be in the best
interests of any of the Funds. Companies with Wwitice or more members of the Investment
Teams or other employees of Morgan Stanley arelvedomay also engage in transactions that
would be suitable for any of the Funds, but in whiz Fund might be unable to invest.
Accordingly, in these situations, there may be baisfof interests between such person’s duties
as an officer or employee of the Adviser and suefsqn’s duties as a director of the portfolio
company.

Certain of the Adviser's management persons may laddd positions with the affiliates listed
above. In these positions, those management erebnthe Adviser may have some
responsibility with respect to the business of ¢heffiliates and the compensation of these
management persons may be based, in part, uponpribfgability of other affiliates.
Additionally, these management persons may contepossession of confidential non-public
information and may be recused from certain investnelated discussions, including
Investment Committee meetings, so that such mendmersot receive information that would
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limit their ability to perform the functions of theemployment with Morgan Stanley unrelated
to the Funds. Consequently, in carrying out thales with the Adviser or any of the Funds and
these other entities, the management persons ofdheser may be subject to the same or
similar conflicts of interest that exist betweer #dviser and these affiliates.

Conflict Identification and Mitigation

Morgan Stanley and the Adviser have establishedqoiares intended to identify and mitigate
conflicts of interest related to business actigiti® a worldwide basis. A conflict managementcetfi

for each business unit and/or region acts as d fmgat to identify and address potential confliofs
interest in their business area. When appropriaggg is an escalation process to senior managemen
within the business unit, and ultimately if necegda Firm management or the Firm’s conflict and
franchise committees, for potentially significardndlicts that cannot be resolved in the ordinary
course or that otherwise require senior managem@néw. In addition, the Adviser addresses
conflicts through disclosure to its investors ahdudd any transactions that present a potentidlicon

of interest actually arise, the Adviser may in agrtsituations choose to seek the approval of the
investors, Limited Partners and/or advisory conemitior the respective Fund with respect to corsflict
of interest or approvals required under the Adws&et, including Section 206(3) and/or the relevant
partnership agreement. The Adviser may also chtmseek the approval of Limited Partners of the
applicable Funds with respect to certain conflictagions or 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 “Qoplersuant to Rule 204A-1 under the Advisers
Act, applicable to persons who are supervised ley Adviser or support the Adviser in providing
investment advice to the Funds or their respedBeaeral Partners or, and who have access to non-
public information regarding the purchase or sale securities, or who make securities
recommendations to the Funds or their respectivee@ Partners, or who have access to such
recommendations that are non-public (“Access Peaf3on Each Access Person is required to
acknowledge the Code at the inception of his/hepleyment and annually thereafter. The Code is
designed to make certain that all acts, practioelscaurses of business engaged in by Access Persons
are conducted in accordance with the highest plessiandards and to prevent abuse, or even the
appearance of abuse, by Access Persons with regpdheir personal trading and other business
activities.

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

Violations of the Code are subject to sanction,ludimg 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 governhng gecurities trading and investing activities of
employees for their own accounts. Such policiesisiregall Access Persons to pre-clear trades for
covered securities, as defined under the poliaiea,personal account. A pre-clearance requesbwil
denied if such securities are under consideratorinivestment, or have been acquired by, a cliént o
the Adviser, or if the Adviser is in receipt of reaal non-public information of the company or if
another conflict exists. Such policies also imptsdding periods and reporting requirements for
covered securities. In addition, investments ingte placements or an employee’s participatioann
outside business activity must be pre-approvedhieyemployee’s designated manager and the Chief
Compliance Officer.

Participation or Interest in Client Transactions

We recommend that current or prospective invesiovest in our Funds. Prior to subscribing for
interests in a Fund, investors receive informateiating to potential conflicts of interest betweébe
activities of the Fund and the business activitieshe Adviser, and its affiliates, or clients thraay
have a financial interest in the securities in white Fund invests.
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On rare occasions, a Fund may sell a security setashich another Fund, or an affiliate of the
Adviser, wants to own. On these occasions, afteernskve firm and legal and compliance review and
documentation, a sale of the security or asset tnenFund to another may be permitted.

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

Allocation of Investment Opportunities

The Adviser has a governance process in place sarerthat each client is treated in a fair and
equitable manner. The following factors will be smered, as appropriate, in connection with
allocation decisions:

» Rights of first offer in favor of a client

* Investment guidelines, goals or restrictions ofchent

« Capacity of the client

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

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

e Other relevant business considerations
Allocation of Co-Investment Opportunities

Any of the General Partners of the Funds may aftemvestment opportunities with respect to none,
some or all of the Funds’ investments. In the évbat a General Partner offers co-investment
opportunities, such opportunities will be offeredrquant to the terms of the applicable partnership
agreement. With respect to certain of the Fundgam of the investors may have priority rightsit(b
not obligations) to participate in co-investmenpogunities, subject to the terms and conditionthef
applicable partnership agreement, subscriptionesgeat, side letter agreement or other agreement
setting forth such priority rights. After the alltion of co-investment opportunities to such inves
with priority rights to co-investment opportunitigd any), a General Partner may allocate the
remainder (if any) of co-investment opportunitiasomg interested parties, in its sole discretion,
including for example, on the basis of the sizénekstor commitments to a Fund and other Affiliated
Investment Accounts as well as a broad range o€rottonsiderations, including, commercial
considerations for the applicable portfolio investiy a Limited Partner’s stated desire to partieipa
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co-investments, the General Partner’s determinaifahe appropriateness of offering a co-investment
opportunity, an investor’s ability to execute swdfer and the approval of transaction counterpartie
There can be no assurance with respect to the anodamy co-investment opportunity that will be
made available to a Limited Partner in connectiathh @ Fund, and there is no guarantee, predictron o
projection of the availability to a Limited Partnarfuture co-investment opportunities.

Investing in any of the Funds does not entitle mited Partner to allocations of co-investment
opportunities. Co-investment opportunities mayl sypically will, be offered to some and not other

investors or to third parties (including affiliates Morgan Stanley) who are not investors in any of
the Funds. In addition, subject to the foregoimigriy rights (if applicable), an investor may be

offered fewer co-investment opportunities than stges with the same or smaller capital

commitments in any Fund and other Affiliated Inwesht Accounts, and some investors may
receive no such offers while other investors wabital commitments of the same or lower amount
may receive substantial offers for such opportasiti Limited Partners are not required to
participate in co-investments offered by the GenBeatners. The actual number of co-investment
opportunities made available to Limited Partners/rha significantly higher or lower than those

made available in connection with other Affiliatevestment Accounts.

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

Due to the nature of the investments the Funds mhbkaker-dealers are not generally used for
transactions. However, when executing transacton®ehalf of a Fund through a broker, dealer or
underwriter, the Adviser’s objective will be to abt “best execution” (that is, the most favorabliee

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

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

A broker-dealer (including a Morgan Stanley aftdiamay act as agent for one or more clients in
selling publicly traded securities simultaneouslin such a situation, transactions may, but are not
required, to be bundled and clients will receivegeeds from sales based on average prices received,
which may be lower than the price which could hbeen received had each client sold its securities
separately from such broker-dealer’s other clients.
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Item 13 — Review of Accounts

Each Fund’'s respective Investment Committee reviamd approves all significant investment
decisions. The members of the respective Investi@enimittee are identified in the Supplements to
the Adviser’s Brochure in Form ADV Part 2B.

The investments made by each Fund are generallatpri illiquid and long-term in nature.
Accordingly, the review process is not directed dodva short-term decision to dispose of securities.
However, the Adviser’'s portfolio management stdéfsely monitors companies and assets in which
each Fund invests and generally maintains an oggmiersight position in such companies and assets
(including, where relevant, representation on thart) of directors of such companies). Reviews occu
on a quarterly and (in some cases) monthly basis.

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

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

The Adviser is deemed to have custody of each Bucash and securities by virtue of its relationship
with the General Partner of each Fund. Each LunRartner of the PE Asia, PE Asia lll and PE Asia
IV Funds receives the relevant Fund’'s audited foenstatements prepared in accordance with
generally accepted accounting principles within #ia9s of the end of the Fund’s fiscal year.

Limited Partners of PE Asia V Fund will receive dead financial statements prepared in accordance
with generally accepted accounting principles witBD days of the end of PE Asia V Fund'’s fiscal

year.
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Item 16 — Investment Discretion

As the manager of each of the Funds, the Adviskhave discretion to recommend to the respective
General Partner, without consent of the relevamdrauLimited Partners, the particular securitie®¢o
bought and sold, the broker or dealer (includifgagan Stanley affiliate) to be used (if any) ahd t
commission rates to be paid by the Funds in casesenva broker or dealer is used. The Adviser
provides investment advice to the Funds, subjectceédain investment limitations regarding
diversification and type of permitted investmergssat forth in the applicable partnership agreement

When executing transactions on behalf of a Funaligiin a broker, dealer or underwriter, the Adviser’s
objective will be to obtain the most favorable coission and the best price available on each
transaction in light of the quality of executionopided. Consequently, brokers, dealers and
underwriters are selected primarily on the basiheir execution, capability and trading expertise.

The Adviser generally receives discretionary authidrom a Fund at the outset of an advisory
relationship to select the identity and amount edusities to be bought or sold. Such authority is
provided in the Adviser’'s advisory contract withcled=und and/or under the terms of the partnership
agreement of each Fund. In all cases, howeveh discretion is exercised in a manner consistent
with the stated investment objectives for the rafdv-und. When selecting securities and determinin
amounts, the Adviser observes the investment paliciimitations and restrictions of the relevant
Fund.
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Item 17 — Voting Client Securities

Where the Adviser has accepted authority to votxips on behalf of a client, the Adviser will vote
proxies in accordance with its policies and procedun place for voting of proxies (the “Proxy Mudi
Policy”), which are designed to ensure compliandd Rule 206(4)-6 of the Advisers Act. Copies of
the Proxy Voting Policy are available upon requesn the Adviser. Under the Proxy Voting Policy,
the Adviser will vote proxies on behalf of the dlie based on a determination of the best intefesieo
clients, consistent with the objective of maximgiong-term investment returns for the clients.

In many situations, a client is a party to a stat#tr or similar agreement. These agreements are
entered into in the best interests of the clieatsl may require the Adviser to vote the other itonss
nominees to a board of directors or similar bodyeguire a vote in favor of a particular transactilf

this is the case, the Adviser will comply with eplicable clients’ contractual obligations.

Where no contract requires a client to vote fopectic outcome, the Proxy Voting Policy is designe
to be responsive to the wide range of issues tlagtlme subject to proxy vote, but is not exhaustive
to the variety of proxy voting issues that the Asdrimay be required to consider.

The clients generally make a limited number of dir@vestments in portfolio companies that are or
will become public. As a result, the Adviser wirgerally cast proxy votes on behalf of the cliewits
respect to a limited number of public portfolio quemies.

The Adviser reserves the right to depart from thexi? Voting Policy in order to avoid voting decia®
that it believes may be contrary to the clientsstdaterests. In addition, the Adviser may alsota@bs
from voting if, based on factors such as expengdificulty of exercise, it determines that theetlt’'s
interests are better served by an abstention.

The Adviser may be subject to conflicts of intergsthe voting of proxies. A potential conflict of
interest may occur where an adviser or any offftsaées or their respective employees has a diogc
indirect economic stake in the outcome of a proatgevthat is different from a client’s stake. Wheials

a potential conflict arises between the Adviser any of its affiliates or their respective employes

the one hand and one or more of the clients orotier, the matter is evaluated to determine whether
an actual conflict exists. Where an actual con#éixsts, the Adviser will take necessary and appatg
steps to address the conflict.
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Item 18 — Financial Information

Registered investment advisers are required in H@s 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 to memntractual and fiduciary commitments to cliertsd
has not been the subject of a bankruptcy proceeding
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