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Item 2: Material Changes

This section identifies and discusses material geario the ADV Brochure since the version of thisdBure dated March 28, 2019.
For more details on any particular matter, ple@sgetise item in this ADV Brochure referred to in uanmary below.

On May 12, 2020, the SEC entered into a settlemétit MSWM regarding an administrative action. hist matter, MSWM,
without admitting or denying the findings and with@djudication of any issue of law or fact, corisdrto the entry of the order that
finds that MSWM willfully violated certain sectioredf the Investment Advisers Act of 1940, specifig@ections 206(2) and 206(4)

and Rule 206(4)-7 thereunder. (Iltem 9)
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Item 4: Advisory Business

A.  Description of VS, Principal Owners

Morgan Stanley Smith Barney Venture Services, LLEZS() was organized in 1999 and is wholly-owned Mporgan Stanley

Domestic Holdings Inc. (“Holdings”). Prior to Ju@8, 2013, VS was indirectly owned 65% by Morgaan8ty (“Morgan Stanley

Parent”) and 35% by Citigroup Inc. (“Citigroup” &Citi"). On June 28, 2013, Morgan Stanley Paramtchased Citi's 35% interest
in VS. Accordingly, VS is now a wholly owned indat subsidiary of Morgan Stanley Parent.

VS serves as the investment adviser of HedgePrebaemosition Series LLC (the “Fund”, or the “Comp3n a Delaware limited
liability company, which serves as a “feeder funkdat will offer one or more series (each, a “Séji@d units of limited liability
company interests (the “Interests”).

For additional information about VS, a copy of V&Esrm ADV Part 1 is available upon request. Form\VAPart 1 is also publicly
available at the SEC’s website at www.adviserirgo.gov.

B. Description of Advisory Services

As investment adviser, VS invests the assets oCin@pany in an investment in a particular Seriemterests that will provide an
investor with the opportunity to obtain exposurehe investment performance of between three (8)san(6) pre-specified vehicles
that it selects (in each case, the “Underlying Bind A complete description of the Company, inghgdits investment objective,
operations and activities, management fees, ingerdailocations and structure can be obtained from €onfidential Private
Placement Memorandum, as may be amended from tirtime, that is delivered to investors in such Campprior to investment.
VS does not provide investment advice directly neestors in the Company. VS provides investmenisady services to the
Company pursuant to an investment advisory agreebetween VS and the Company. The investment adviagreement sets
forth the circumstances under which the Fund mawiteate the services of VS prior to the end offbed’s term.

BNY Mellon Investment Servicing (US) Inc. (“BNY")esves as the administrator for the Company.

As investment adviser to the Fund, VS is respoaditl selecting the Underlying Funds in which s&ecimd invests.  In the case of
the Underlying Funds in which the Company invests,identity of each such Underlying Funds corresiitg to a particular Series
and the approximate percentage of such Seriestsags@sted in such Underlying Funds, will be setH in the supplement to this
Confidential Private Placement Memorandum (as amérfdom time to time) prepared for such Series l{gac“Supplement”).
Generally, the Underlying Funds in which the Compavests use the following group of strategiesatree value, event-driven,
directional, and multi-strategy.

VS is responsible for investing cash held by thad-in temporary investments pending investmentmitJaderlying Fund, pending

distribution to investors in the Fund or for anyhert purpose. “Temporary Investments” include @hcor cash equivalents, (b)
marketable direct obligations issued or uncondéiynguaranteed by the United States of Americassued by any agency thereof,
maturing within one year from the date of acqusitthereof, (c) money market instruments or othertsterm debt obligations

having at the date of purchase by the Partnersgtéphtghest or second highest rating obtainable feitmer Standard & Poor's
Corporation or Moody's Investor Services, Inc. loeit successors, (d) interest bearing accountsrapiatered broker-dealer, (e)
obligations of, or fully guaranteed as to timelyment of principal and interest by, the United &abdf America and with a maturity
date not in excess of 18 months from the date ofhase by the Partnership, (f) interest bearingais and/or certificates of deposit
of any U.S. bank with capital and surplus in exad#s8200 million and whose debt securities ared-ateleast A by Moody's Investor
Services, Inc. and A2 by Standard and Poor's Catjoor, (g) repurchase agreements of any U.S. battk aapital and surplus in

excess of $200 million and whose debt securitiesrated at least A by Moody's Investor Services, and A2 by Standard and
Poor's Corporation, (h) a registered investmentpaom that holds itself out as complying with Rule-2 under the Investment
Company Act, or (i) pooled investment funds or aris which invest only in securities or instrumeotghe type described in (a)
through (d). Temporary Investments may includérimsents issued, or funds managed, by an affiiéité¢S, in which case such

affiliate will receive fees or other compensatiarconnection with such investment.

The Company may receive distributions from an Ulyileg Fund in kind in the form of marketable seties of portfolio companies,
some of which may be restricted securities. Weéhpect to such distributions, VS has the discretiosell such securities and
distribute the cash proceeds, distribute such g&rum kind or offer the Fund'’s limited partneh® option, subject to VS’s consent,
either to receive the securities in kind or to hthe Fund sell them and distribute the cash praceeWhile VS will use reasonable
efforts either to sell or to distribute marketabéeurities promptly, the Fund’s investors will baay associated costs or market risks
during the disposition process.



C. Customized Advisory Services and Client Restrict  ions

Subject to the supervision and direction of the @any’s general partner, VS will manage the Compaitwestment portfolio and
make investment decisions in accordance with thesiment objective, policies, restrictions and fations specified in the
Confidential Private Placement Memorandum and th@ny’s limited liability company agreement, onat applicable constituent
documents.

Selection of Underlying Funds for the Company.VS establishes an Investment Committee for the 2oy which is responsible
for the selection of the Underlying Funds in whtble Fund invests. Each Investment Committee melydie senior professionals
drawn from among the following investment resourgE¥S and its affiliates.

It is generally expected that an investor in aipaldr Series will obtain exposure to the investtrgrformance of between three (3)
and six (6) Underlying Funds each managed by aastment advisor (an “Underlying Manager”) choserVi8yin consultation with
its affiliates. The identity of each Underlying rielicorresponding to a particular Series and thecxppate percentage of such
Series’ assets invested in such Underlying Fundksb&set forth in the Supplement prepared foihsBeries.

Prior to causing the Company to make an investimeah Underlying Fund, VS or one or more of itslaffes will have performed
due diligence on such Underlying Fund and its Ulyileg Manager, utilizing both qualitative and quitative analyses along with
business risk assessment. The quantitative arajgsierally includes measures such as past pericenaeer group analysis and
statistical measures. Qualitative analysis incdudeviews of manager documents, extensive quesiicas) multiple on-site visits
and reviews of the investment approach, organigatistructure, risk management techniques, capacifstraints and investor
servicing activities. In addition to quantitatiaed qualitative analysis, non-investment risk iseased through a business risk due
diligence process in which the quality and repatatif management, the manager’s infrastructuréyiebf compliance and controls,
business continuity plans and quality of serviagvjiters are examined.

In addition to the due diligence review describ&we, VS (in consultation with its affiliates) cdshers factors such as: (i) the
availability of sufficient investment capacity iuch Underlying Fund; (ii) the availability of othéynderlying Managers or
Underlying Funds that VS (in consultation with @filiates) determines offer more appropriate guesior investment opportunities
to qualified clients of Morgan Stanley Smith BaridyC; and (iii) the attractiveness of blending difént Underlying Funds within a
particular Series.

VS or one of its affiliates will conduct periodieviews of each Underlying Fund and its Underlyingridger. VS may terminate an
Underlying Manager, and liquidate the Company’sitpms in the corresponding Underlying Fund, if VB €onsultation with its
affiliates) determines that, among other things,Urderlying Manager is no longer pursuing its statevestment strategy or
strategies or is no longer appropriate for investiny the Company.

D. Portfolio Management Services to Wrap Fee Progra ms
VS does not provide portfolio management servioesrap fee programs.

E. Assets Under Management (“AUM”)
Discretionary AUM at VS was approximately $ 38,58, as of 12/31/2019

Item 5: Fees and Compensation
A. Compensation for Advisory Services

Compensation for advisory services to the Companyhe Company will pay VS a fee (the “Management”Fealculated and
accrued monthly as a per annum percentage of wdlae investor’s investment in a Series. The applie percentage applied to
each investor’s investment is determined by theeggge amount of investments made, minus withdviegl an investor in a Series
(1.25% per annum for investments less than $5,000dhd 1.00% per annum for investments of $5,0@0@0greater). The
Management Fee is payable to VS in arrears asedf#t business day of each calendar quarter or thgowithdrawal of an investor
from the Company with respect to the amount withalra VS may, in its sole discretion, waive all amyaportion of the
Management Fee due to VS from any investor witlemditling any other investor to a similar waiverThe Management Fee may be
modified or changed by the managing member of the@ny upon not less than thirty (30) days’ prieitten notice to all affected
investors; provided, that no modification or changehe Management Fee will take effect until tlasy immediately following the
next date upon which the investor may withdrawhbeah portion each investment in each Series @irésts as of each date set forth
in the Supplement for such Series. In additior, @ompany, as an investor in Underlying Funds, kéllsubject to all fees and
expenses of such Underlying Funds as providedein drganizational documents, including any managygrfees and carried interest
obligations. A complete description of the feeggide by the Company can be obtained from the @enfial Private Placement
Memorandum for the Company that is delivered t@#tors prior to investment.



B. Payment of Fees

As compensation for providing investment advisagwies to the Company, VS is paid a quarterly mganeent fee, in arrears, by
the Company at a per annum rate set forth in thefi@ential Private Placement Memorandum that isvde¢d to investors in the
Company prior to investment.

C. Additional Fees and Expenses
The fees described in this Brochure do not cover:

» the costs of investment management fees and ofpemees charged by the investment manager to tierlymg Funds in
which the Company invests

e “mark-ups,” “mark-downs,” and dealer spreads (Agttlaffiliates of VS may receive when acting as @pal in certain
transactions where permitted by law or (B) thakotroker-dealers may receive when acting as mé@hén certain transactions
effected through VS and/or its affiliates actingagent, which is typically the case for dealer markansactions (e.g., fixed
income and over-the-counter equity)

» brokerage commissions or other charges resultom fransactions not effected through VS or itdiafés
e account closing/transfer costs
» processing fees or

» certain other costs or charges that may be impbgeatird parties (including, among other thingsddat differentials, transfer
taxes, foreign custody fees, exchange fees, sugplieintransaction fees, regulatory fees and otbes br taxes that may be
imposed pursuant to law).

For more information regarding brokerage commissigee Item 12.

D. Prepayment of Fees

VS does not offer Funds the ability to pay for feeadvance.

Item 6: Performance Based Fees and Side by Side Man agement

Please see Item 5.A for a description of the cormgion VS receives based on carried interest. Qdmmpany does not charge
carried interest.

Item 7: Types of Clients

For the Company, VS serves as the investment adigsthe Company which serves as a “feeder fundt tll offer one or more
Series of Interests that will provide an investathvthe opportunity to obtain exposure to the inment performance of between
three (3) and six (6) pre-specified vehicles. \¢@sinot provide investment advice directly to ineesin the Funds. VS provides
investment advisory services to each Fund purstmaan investment advisory agreement between VSsaod Fund. While VS
does not provide investment advisory services tliréa investors in the Funds, each Fund requiresramum capital commitment
generally ranging from $500,000 to $1,000,000 freath investor, except for the Company which requaeminimum initial
investment of $250,000. VS may accept a lowertahppmmitment or initial investment in VS’s distioa.

Item 8: Methods of Analysis, Investment Strategies and Risk of Loss

A. Method of Analysis and Investment Strategies

As described in Item 4B, VS provides discretionargnagement to the Company. Investing in secuiitieslves risk of loss that
the Company and investors in the Company shouldrbpared to bear. Investors in the Company shauigw the Confidential
Private Placement Memorandum for the Company fdisaussion on the material risks associated wightyipes of investments in
which the Fund invests.

Other Relationships with Managers. Some managers of the Underlying Funds that V®metends may have business
relationships with VS or its affiliates. For examph manager may use Morgan Stanley & Co. LLC (“M®&) or an affiliate as its
broker or may be an investment banking client of88. or an affiliate. VS does not consider thesemce nor lack of a business
relationship in determining whether to recommendJaderlying Fund.

B. Material, Significant, or Unusual Risks Relating tolnvestment Strategies



All trading by the Company is at the Company’s avek. The value of the assets in the Company ligesti to a variety of factors.
VS does not guarantee performance, and our paftrpmmce with respect to other funds does not pteainy Fund’s future
performance.

For other risks relating to the particular stratéggyd, Investors in the Company should review tlmaf@ential Private Placement
Memorandum for a discussion on the material risksoeiated with the particular strategy used by WSwhich the investor
participates.

C. Risks Associated with Particular Types of Securitie

Risks Relating to Alternative Investmentas further described in the Company’s Confiddrfiavate Placement Memorandum, an
investment in alternative investments can be highguid, is speculative and not suitable for mestors. Investing in alternative
investments is intended for experienced and sdpatst investors only who are willing to bear thghheconomic risks of the
investment. Investors should carefully review andsider potential risks before investing. Cert#ithese risks may include: loss
of all or a substantial portion of the investmeunédo leveraging, short-selling, or other specutafiractices; lack of liquidity, in that
there may be no secondary market for the fund ane expected to develop; volatility of returnsiriesons on transferring interests
in the fund; potential lack of diversification anesulting higher risk due to concentration of tregauthority when a single advisor is
utilized; absence of information regarding valuasiand pricing; complex tax structures and delay®x reporting; less regulation
and higher fees than mutual funds; and advisor riskdividual funds will have specific risks reldtéo their investment programs
that will vary from fund to fund.

Investors in the Fund should review the Confidémiavate Placement Memorandum for a discussiothermaterial risks associated
with the types of investments in which the Funcests.

Operations RisksOur operations rely on the secure processing, gtoaad transmission of confidential and other imfi@tion in our
computer systems and the systems of third partigswhich we do business or that facilitate ouribess activities (e.g., vendors).
Like other financial services firms, we and ourdhparty providers have been and continue to bgestibo unauthorized access,
mishandling or misuse, computer viruses or malweyber attacks, denial of service attacks and otients. The increased use of
smartphones, tablets and other mobile devices hsayh@ighten these and other operational risksnsvsuch as these could have a
security impact on our systems and jeopardize @uow clients’ or counterparties’ personal, confitial, proprietary or other
information processed and stored in, and transehitteough, our and our third party providers’ comtgusystems. Furthermore,
such events could cause interruptions or malfunstia our, our clients’, our counterparties’ orrthparties’ operations, which could
result in reputational damage, client dissatistagtiitigation or regulatory fines or penalties mowered by insurance maintained by
us, and adversely affect our business, financiatliton or results of operations.

Item 9: Disciplinary Information

This section contains information on certain leyad disciplinary events.

In this section, “MSDW” means Morgan Stanley DW.|re predecessor broker-dealer of MS&Co. and regidtinvestment adviser
that was merged into MS&Co. in April 2007. MS&Cand CGM are predecessor broker-dealer firms of kior§tanley Smith
Barney LLC (“Morgan Stanley Wealth Management” BfSWM”).

« On June 8, 2016, the SEC entered into a settleardst with MSWM (“June 2016 Order”) settling an adistrative action. In
this matter, the SEC found that MSWM willfully viadked Rule 30(a) of Regulation S-P (17 C. F. R. 8 2@(a)) (the “Safeguards
Rule”). In particular, the SEC found that, priorecember 2014, although MSWM had adopted writtgities and procedures
relating to the protection of customer records arfdrmation, those policies and procedures wereraasonably designed to
safeguard its customers’ personally identifiabl@imation as required by the Safeguards Rule aacetore failed to prevent a
MSWM employee, who was subsequently terminatednfroisappropriating customer account informationd&termining to
accept the offer resulting in the June 2016 Ortlex,SEC considered the remedial efforts promptigentaken by MSWM and
MSWM'’s cooperation afforded to the SEC Staff. MSVWébhsented, without admitting or denying the firgdinto a censure, to
cease and desist from committing or causing futigkations, and to pay a civil penalty of $1,00M00

« On January 13, 2017, the SEC entered into a settieorder with MSWM (“January 2017 Order”) settling administrative
action. The SEC found that from 2009 through 20M5WM inadvertently charged advisory fees in exaefsshat had been
disclosed to, and agreed to by, its legacy CGMntdieand, from 2002 to 2009 and from 2009 to 20A86&Co. and MSWM,
respectively, inadvertently charged fees in exadsshat was disclosed to and agreed to by theintdi. The SEC also found
that MSWM failed to comply with requirements regagdannual surprise custody examinations for trevy@011 and 2012, did
not maintain certain client contracts, and failedatlopt and implement written compliance policied @rocedures reasonably
designed to prevent violations of the Investmentisers Act of 1940 (the “Advisers Act”). The SEQuhd that, in relation to
the foregoing, MSWM willfully violated certain séehs of the Advisers Act. In determining to acctp offer resulting in the
January 2017 Order, the SEC considered the remeffaits promptly undertaken by MSWM. MSWM congsht without

8



admitting or denying the findings, to a censurecémse and desist from committing or causing futtiodations, to certain
undertakings related to fee billing, books and rds@nd client notices and to pay a civil penaft$13,000,000.

« On February 14, 2017, the SEC entered into a swttié order with MSWM settling an administrativeiast The SEC found
that from March 2010 through July 2015, MSWM saéidi approximately 600 non-discretionary advisorgoamts to purchase
one or more of eight single inverse exchange trafedis (“SIETFs”), without fully complying with itgnternal written
compliance policies and procedures related to t&¢&d Fs, which among other things required thant$ execute a disclosure
notice, describing the SIETF's features and rigk®r to purchasing them, for MSWM to maintain thatice, and for subsequent
related reviews to be performed. The SEC fount thespite being aware of deficiencies with its pbamce and documentation
of the policy requirements, MSWM did not conduct@nprehensive analysis to identify and correct faiftires where the
disclosure notices may not have been obtained@pdetent future violations from occurring. TheGfound that, in relation to
the foregoing, MSWM willfully violated section 206) of the Investment Advisers Act of 1940 and R206(4)-7 thereunder.
MSWM admitted to certain facts and consented tersre, to cease and desist from committing orimgdisture violations, and
to pay a civil penalty of $8,000,000.

« On June 29, 2018, the SEC entered into a settlemal®r with MSWM settling an administrative actiarhich relates to
misappropriation of client funds in four relateccagnts by a single former MSWM financial advisoFA"). The SEC found
that MSWM failed to adopt and implement policiesl garocedures or systems reasonably designed t@mr@ersonnel from
misappropriating assets in client accounts. Th€ Specifically found that, over the course of eteweonths, the FA initiated
unauthorized transactions in the four related tlagtounts in order to misappropriate client fundshe SEC found that while
MSWM policies provided for certain reviews priorigsuing disbursements, such reviews were not nedidp designed to prevent
FAs from misappropriating client funds. Upon beiimjormed of the issue by representatives of thésF#fected clients,
MSWM promptly conducted an internal investigatiderminated the FA, and reported the fraud to laforement agencies.
MSWM also fully repaid the affected clients, madgngicant enhancements to its policies, procedamsd systems (“Enhanced
MSWM Paolicies”) and hired additional fraud operasopersonnel. The SEC found that MSWM willfullphited section 206(4)
of the Advisers Act and Rule 206(4)-7 thereundéfhe SEC also found that MSWM failed to supervise A pursuant to its
obligations under Section 203(e)(6) of the AdvisAd. MSWM consented, without admitting or denyitige findings, to a
censure; to cease and desist from committing osinguUuture violations; to certain undertakings;luing certifications related
to the implementation and adequacy of the EnhaM®d/M Policies and to pay a civil penalty of $3,6000).

« On May 12, 2020, the SEC entered into a settleroaddr with MSWM settling an administrative actiomiah relates to certain
information provided in marketing and client comnuations to retail advisory clients in MSWM'’s wrége programs with third-
party managers and MSWM'’s policies and proceduedstad to trades not executed at MSWM. In the iepple wrap fee
programs, the third-party manager has the diseratiqplace orders for trade execution on clien&didif at a broker-dealer other
than Morgan Stanley. MSWM permits managers tadéraway” from MSWM in this manner in order to séast execution for
trades. The SEC found that, from at least Octd#2 through June 2017, MSWM provided incompletd araccurate
information indicating that MSWM executed most ntigrades and that, while additional transactiosellacosts were possible,
clients did not actually incur them in the ordinagurse. The SEC found that this information wasleading for certain retail
clients because some wrap managers directed nrabsts@netimes all, client trades to third-party lerelealers for execution,
which resulted in certain clients paying transatti@sed charges that were not visible to them. SBE also found that, on
occasion, wrap managers directed trades to MSWMaaéd broker-dealers in which clients incurregnsaction-based charges in
violation of MSWM'’s affiliate trading policies withut detection by MSWM. The SEC noted in the orttet it considered
certain remedial acts undertaken by MSWM in deteimg to accept the order, including MSWM enhandisgdisclosures to
clients, implementing training of financial advispenhancing relevant policies and proceduresyefutiding clients’ transaction
based charges paid to Morgan Stanley affiliateshe SEC found that MSWM willfully violated certaiecions of the Investment
Advisers Act of 1940, specifically Sections 206@)d 206(4) and Rule 206(4)-7 thereunder. MSWM ebtexl, without
admitting or denying the findings and without adgadion of any issue of law or fact, to a censucerease and desist from
committing or causing future violations; and to @agivil penalty of $5,000,000.

The Form ADV Part 1 of VS contains further inforimatabout its disciplinary history, and is avaikalin request.

Item 10: Other Financial Industry Activities and Af  filiations

Morgan Stanley Parent is a financial holding conypander the Bank Holding Company Act of 1956. MardStanley Parent is a
corporation whose shares are publicly held ancettazh the New York Stock Exchange. Prior to Juhe2R13, VS was owned by
a joint venture company which was indirectly owre&® by Morgan Stanley Parent and 35% by Citi. GmeJ28, 2013, Morgan
Stanley Parent purchased Citi's 35% interest in VAccordingly, VS is now a wholly owned indirectbsidiary of Morgan Stanley
Parent.



Activities of Morgan Stanley Parent. Morgan Stanley Parent is a global firm engagthgough its various subsidiaries, in a wide
range of financial services including:

» securities underwriting, distribution, trading, mer, acquisition, restructuring, real estate, miojsmance and other corporate
finance advisory activities

* merchant banking and other principal investmenit/iets

» brokerage and research services

» asset management

» trading of foreign exchange, commaodities and stmact financial products and
» global custody, securities clearance servicessandrities lending.

A. Broker-Dealer Registration Status
VS has a related person that is registered askabd®zaler (MSWM).

B. Commodity Pool Operator, or Commodity Trading Adviser Registration Status

VS has related persons that are commodity poolabpex (Ceres Managed Futures LLC, Morgan Stanldy &GP LP, Morgan
Stanley Investment Management Inc., Morgan Stafilayman Ltd., Morgan Stanley AIP Cayman GP Ltd., Mafgan Stanley
Alternative Investment Partners LP) and commodaging advisers (Ceres Managed Futures LLC, Moffanley AIP GP LP, and
Morgan Stanley Investment Management Inc.). Faildi$ting of affiliated investment advisers, pseasee the ADV Part 1.

C. Material Relationships or Arrangements with Industry Participants

Restrictions on Executing Trades.As VS is affiliated with MSWM, MS&Co. and its dfates, the following restrictions apply
when executing client trades:

*  MSWM and MS&Co. generally do not act as principalexecuting trades for VS investment advisory tfief@xcept to the
extent permitted by a program and the law).

» Regulatory restrictions may limit the Fund'’s alilib purchase, hold or sell equity and debt issuetMorgan Stanley Parent and
its affiliates.

» Certain regulatory requirements may limit the apilof VS affiliates to execute transactions througternative execution
services (e.g., electronic communication networid erossing networks) owned by MSWM, MS&Co. or thaffiliates.
These restrictions may adversely impact client antperformance.

Different Advice. VS, and its affiliates may give different advitake different action, receive more or less comagos, or hold
or deal in different securities for any other padient or account (including their own accountdtwse of their affiliates) from the
advice given, actions taken, compensation receivestcurities held or dealt for a VS client.

Trading or Issuing Securities in, or Linked to Sedties in, Client AccountsMSWM and its affiliates may provide bids and offer
and may act as principal market maker, in respkttteosame securities held in client accounts. it6Saffiliates and employees may
hold a position (long or short) in the same semsgiheld in client accounts. VS and/or its affémtare regular issuers of traded
financial instruments linked to securities that neypurchased in client accounts. From time te tithe trading of VS, a manager
or their affiliates — both for their proprietarycaunts and for client accounts — may be detrimentakcurities held by a client and
thus create a conflict of interest. VS addressissconflict by disclosing it to clients.

Trade Allocations.The Company may, from time to time, compete witbhsother investors for access to potential UndeglfFunds.
VS and its affiliates will seek to fairly and ety allocate, based on the particular facts amdumistances, such investment
opportunities between or among the Fund(s) araffilgates and other proprietary investment acceuliopwever, such allocation will
not necessarily be made pro rata based on avadabkts. There can be no assurance that a particubstment opportunity which
comes to the attention of VS’s affiliates will beferred to VS and the Company. In addition, &fids of VS may participate in
additional excess investment opportunities offdigadhe Underlying Funds. VS believes that it may @ advisable to dispose of
interests in the Underlying Funds, securities negiin an in kind distribution from an Underlyingiiel or securities purchased in
these additional opportunities in “lock step,” givéhat the Fund, such affiliate and such affiliatelients may have differing
investment objectives, liquidity requirements aedulatory constraints. To the extent that any aigns are not made in lock
step, they will be made under principles desigmeavbid potential or actual conflicts of interest.

In addition, members of the Investment Committeel ather employees of VS and its affiliates mayestwirectly in the Underlying
Funds.
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VS and its affiliates have adopted policies anccedures imposing certain conditions and restristion transactions for accounts of
employees. Such policies and procedures are dabigm prevent, among other things, any impropenlmssive conduct when
potential conflicts of interest may exist with respto clients, including the Company.

Services Provided to Other Client&/S and its affiliates provide a variety of serdcéncluding research, brokerage, asset
management, trading, lending and investment bankémgices) for each other and for various cliemsluding issuers of securities
that VS may recommend for purchase or sale by tslien are otherwise held in client accounts. V& ds affiliates receive
compensation and fees in connection with thesdcgesrv VS believes that the nature and range ehtdito which such services are
rendered is such that it would be inadvisable tdusle categorically all of these companies fromaanount. Accordingly, it is
likely that securities in an account will includense of the securities of companies for which VS afffiliates, investment managers
and their affiliates or an affiliate performs intragnt banking or other services.

Restrictions on Securities Transaction3here may be periods during which VS may not benfited to initiate or recommend
certain types of transactions in the securitiegsefiers for which MSWM or one of its affiliates performing broker-dealer or
investment banking services or have confidentiaimaterial non-public information. Furthermore,dertain investment advisory
programs, VS may be compelled to forgo tradingoinproviding advice regarding, Morgan Stanley Passeurities, and in certain
related securities. These restrictions may adweisglact your account performance.

VS, MSWM and their affiliates may also develop gsabk and/or evaluations of securities describetignBrochure, as well as buy
and sell interests in securities on behalf of itsppietary or client accounts. These analyses,uati@ns and purchase and sale
activities are proprietary and confidential, and Wil not disclose them to clients. VS may notdide to act, in respect of clients’
account, on any such information, analyses or evalos.

VS and its affiliates are not obligated to effeay &ransaction that VS or any of its affiliatesibe¢ would violate federal or state law,
or the regulations of any regulatory or self-retuig body.

Research ReportdMS&Co. does business with companies covered hy tespective research groups. Furthermore, MS&Dal.
its affiliates, and client accounts, may hold alimg position (long or short) in the securitiescoimpanies subject to such research.
Therefore, MS&Co. has a conflict of interest thatilcl affect the objectivity of its research reports

Certain Trading SystemsVS may effect trades or securities lending tratisas on behalf of client accounts through exchange
electronic communication networks or other altaékgatrading systems (“Trading Systems”), includifrgading Systems with respect
to which VS or its affiliates may have a non-colitng direct or indirect ownership interest or riglo appoint a board member or
observer. If VS directly or indirectly effects efit trades or transactions through Trading Systamgich VS or its affiliates have
an ownership interest, these affiliates may receivéndirect economic benefit based on their owhiprsiterest. In addition, subject
at all times to its obligations to obtain best ex&m for its customers’ orders, it is contemplatedt MSWM will route certain
customer order flow to its affiliates. Currentbffiliates of VS own equity interests (or interestsvertible into equity) in certain
Trading Systems or their parent companies, incpddDS Holdings LP and BIDS Holdings GP LLC (comrhorknown as
“BIDS”); CHX Holdings Inc.; CHI-X Global Holdings LLC; Natial Stock Exchange of India; Miami Internationalltinogs Inc.;
Equilend Euroclear PLC; LCH.Clearnet Group Ltd.;rquoise Global Holdings Ltd.; CJSC The Moscow btk Currency
Exchange Settlement House; CME; ICE US Holding Camyp LP; OTCDeriv Limited; TradeWeb Markets LLC;FHE — Tokyo
Financial Futures Exchange; iSWAP Limited; EOS Rnez Metals Limited; CreditDeiv Limited; FXGLOBALGAR; The
Depository Trust and Clearing Corporation; CME/CBRNYMEX; Dubai Mercantile Exchange; European Eneifgychange;
Intercontinental Exchange; Tokyo Commodities ExggrBombay Stock Exchange; Japan Securities Deppdenter Inc.; and
Japan Securities Clearing Corporation.

The Trading Systems on which VS trades or Cliesbants and in which VS or its affiliates own intgsemay change from time to
time. You may contact VS for an up-to-date listTodding Systems in which VS or its affiliates ownterests and on which VS
and/or MS&Co. trade for client accounts.

Certain Trading Systems offer cash credits for gdbat provide liquidity to their books and chamlicit fees for orders that
extract liquidity from their books. From time tong, the amount of credits that VS receives from @nmore Trading Systems may
exceed the amount that is charged. Under thestetinsircumstances, such payments would constitenpnt for order flow.

Certain Trading Systems through which VS may diyeat indirectly effect client trades execute tractsons on a “blind” basis, so
that a party to a transaction does not know thatigeof the counterparty to the transaction. Ipwssible that an order for a client
account that is executed through such a TradindeBy<ould be automatically matched with a countéypthat is (i) another
investment advisory or brokerage client of VS oe afi its affiliates or (ii) VS or one of its affidtes acting for its own proprietary
accounts.
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VS Affiliate in Underwriting Syndicate; Other Relanships with Security Issuers. If an affiliate of VS is a member of the
underwriting syndicate from which a security is ghased, VS and/or its affiliates may directly odiractly benefit from such
purchase. Newly issued shares of securities paech#or a client’s account normally provide foreg fcalled a “reallowance fee,”
to be paid by the issuing corporation to the undevs of the securities which will be deemed addil compensation to VS, if
received by VS.

VS and/or its affiliates have a variety of relasbips with, and provide a variety of services $spers of securities recommended for
client accounts, including investment banking, cogbe advisory, underwriting, consulting, and brakge relationships. As a result
of these relationships with an issuer, VS or ifgiates may directly or indirectly benefit fromddient’s purchase or sale of a security
of the issuer. For example, VS or its affiliatesynpaiovide hedging services for compensation toasswf structured investments
(such as structured notes) recommended for clieobumts. In such a case, VS or its affiliates ccugaefit if a client account
purchased such an instrument, or sold such arumstnt to another purchaser in lieu of selling afeeming the instrument back to
the issuer, as such transactions could result énigbuer of the instrument continuing to pay VSiteraffiliates fees or other
compensation for the hedging services related ¢b swstrument. Similarly, if the hedging servicetwiespect to such an instrument
is not profitable for VS or its affiliates, VS otsiaffiliates may benefit if VS’s client accountslding such instruments sold or
redeemed them back to the issuer. VS addressescbesicts by disclosing them to clients.

Other Business With Certain FirmsCertain investment management firms (which majuche Managers) do other business with
MSWM or its affiliates.

Related Investment Advisors and Other Service Pdeveé VS has related persons that are registeredtimess advisers in various
investment advisory programs (including Morgan &arinvestment Management Inc., Morgan Stanley dtment Management
Limited and Consulting Group Advisory Services LLC)f the Fund invests its assets and uses ariaéfil firm to manage its
account, VS and its affiliates earn more money thtéve Fund uses an unaffiliated firm.

Morgan Stanley Investment Management Inc. servesiious advisory, management, and administratgacities to open-end and
closed-end investment companies and other porsfgome of which are listed on the NYSE). Morgaanfsty Services Company
Inc., its wholly owned subsidiary, provides limitednsfer agency services to certain open-end imasg companies.

Morgan Stanley Distribution Inc. serves as distidbdor these open-end investment companies, aacehiered into selected dealer
agreements with MSWM and affiliates. Morgan Stariagtribution Inc. also may enter into selectedlelieagreements with other

dealers. Under many of these agreements, MSWM fiifidtas, and other selected dealers, are compeddar sale of fund shares to
clients on a brokerage basis, and for shareholelrficing (including pursuant to plans of distrilutiadopted by the investment
companies pursuant to Rule 12b-l under the Invest@empany Act of 1940).

Related persons of VS act as a general partnerinesdrative agent or special limited partner ofirmited partnership or managing
member or special member of a limited liability quamy to which such related persons serve as advissub-adviser and in which
clients have been solicited in a brokerage or adyisapacity to invest. In some cases, the gempardher of a limited partnership is
entitled to receive an incentive allocation fromaatnership.

As noted above, the Underlying Funds in which thads invest are selected by VS through the Invest@emmittee, the members
of which are drawn from certain investment resosi@ieVS’s affiliates (see response to Item 4).

VS also may share resources, employees and manageamenell as investment ideas and opportunitiéth, affiliated investment
advisers engaged in similar activities.

MSWM, which is an affiliate of VS, may serve asqament agent with respect to interests in the Funds

As noted above, BNY may perform some of the sesvice the Funds described as being performed byn\8is Form ADV (see
response to Item 4.B.).

D. Material Conflicts of Interest

General.Potential conflicts of interest are fully disclosiedeach Fund’'s Confidential Private Offering Merodum. Each Fund’s
Confidential Private Offering Memorandum provideattby acquiring an interest in the Fund, eachstorewill be deemed to have
acknowledged the existence of any such actual atehpal conflicts of interest and to have waivery &laim with respect to any
liability arising from the existence of any suchflixt of interest.

On any issue involving actual conflicts of interés$ will be guided by its good faith judgment aghe Fund's best interests. In the

event that any matter arises that VS determinéis igood faith judgment constitutes an actual gonhéf interest between the Fund
and VS'’s affiliates, under the Fund's applicableeagients VS may refer the matter to the Investr@emimittee for resolution. VS
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may also take such other actions as it may deerassacy or appropriate to ameliorate the conflidhese actions may include
disposing of the security held by the Fund giviisg to the conflict of interest, or appointing adeépendent fiduciary.

VS's affiliates, including MS&Co. and MSWM, engagemay engage in a broad spectrum of activitieduiing financial advisory
activities, and have extensive investment actisitieat are independent from, and may from timene tconflict with, those of the
Funds or the Underlying Funds. In the future, ¢heright arise instances where the interests of sfffilfates conflict with the
interests of the Underlying Funds and their investincluding the Fund. Certain affiliates of V3lwengage in transactions with,
and may provide services to, portfolio companied potential portfolio companies of the Underlyingnéls. Certain affiliates,
including MS&Co., engage in activities in the notnsaurse of their investment banking businesseshvinnay conflict with the
interests of the Fund’s investors. Certain atfiigaof VS may provide services to, invest in, aglviponsor and/or act as investment
manager to investment vehicles and other persomtities (including prospective investors in thederlying Funds) which may
have similar structures and investment objectives policies to those of the Underlying Funds andctvimay compete with the
Underlying Funds for investment opportunities ankioclk may co-invest with the Underlying Funds intaar transactions. In
addition, certain affiliates of VS and their resfpex clients may themselves invest in securitiest thould be appropriate for the
Underlying Funds and may compete with the Undegyands for investment opportunities.

There can be no assurance that an investment opfigrivhich comes to the attention of VS's affigatwill be appropriate for the
Underlying Funds or will be referred to the UndertyFunds. None of such affiliates (including MS&@&nd MSWM) is obligated
to refer any investment opportunity to the UndentyFunds.

Conflicting Client Relationships. Certain of VS’s affiliates have pre-existing retetships with a significant number of corporations
which may be potential portfolio companies of thaderlying Funds. VS may take into consideratiogs¢h relationships in its
management of the Fund, and the Underlying Fundsats® take these relationships into consideratidror instance, there may be
certain investments that VS will not undertake ehdif of the Fund in view of such relationships.

Inside Information. From time to time, certain of VS’'s affiliates mapnee into possession of inside information concernin
specific companies, although internal informatiarrker structures are in place to prevent such axgbs of information. Under

applicable securities laws this may limit the flakty of an Affiliated Underlying Fund to buy o8 portfolio securities issued by

such company. The Fund's investment flexibilityyrba constrained as a consequence of VS’s inalbdityse such information for

investment purposes.

Investment Banking Relationships. Certain of VS’s affiliates may receive investmeanking fees from portfolio companies and
other parties engaged in transactions in whichlthderlying Funds invest. Such fees would be paisluich affiliates for providing
services in connection with: (i) the acquisitiomspibsition or sale of companies in which the Unglag Funds invest; (ii) equity or
debt financings; or (iii) other investment banks®yvices. The arrangement between such affilatdssuch parties will be made on
an arm's length basis consistent with industrytmes.

Conflicting Representations of Buyers Certain of VS’s affiliates may represent potehitiuyers of businesses through their merger
and acquisition activities. When such an affilie@presents a buyer seeking to acquire a compangffdiated Underlying Fund
will be limited or precluded during the pendencysath assignment from investing in or selling sitiesrissued by such company.

Conflicting Representations of Sellers.In the regular course of business, certain of V&fiiates may be engaged to act as
financial adviser to a company in connection with sale of such company, or subsidiaries or dinsstbiereof. The compensation
provided to such affiliates for such activities ik typically based upon realized consideratioth @nexpected to be contingent, in
substantial part, upon closing. Such affiliates rbayrecluded from offering such company to anyliated Underlying Funds if the
seller has required such affiliates to act excllgivon its behalf. Additionally, there may be selassignments in which the seller
permits the Underlying Funds to act as a buyer.anlfAffiliated Underlying Fund were to be that byyeertain conflicts of interest
would be inherent in the situation, including th@selved in negotiation of a purchase price.

Restructuring Activities. Certain of VS’s affiliates may be engaged to acfirencial adviser to financially troubled compamia
connection with the restructuring of their capséluctures or in connection with their bankruptcythe compensation provided to
such affiliates for such activities is generallyséd upon the successful completion of a restrumuswhich may include raising funds
for the purchase of existing securities or for auity infusion. If any Affiliated Underlying Fundwere investors in such a
company, certain conflicts of interest would begrént in the situation, including those involvedhagotiation of a purchase price.

Principal Investments. There may be situations in which the interestshef Eund or one or more of the Underlying Funds in a
portfolio company may conflict with the interestSame or more general accounts of VS's affiliatesaocounts managed by such
affiliates. This may occur because these accdwiltspublic and private debt and equity securitita large number of issuers that
may be or become portfolio companies, or from whuarifolio companies may be acquired. VS beliehas the participation of its
affiliates in the capital markets is a significdattor in ensuring its continuing access to UndagyFunds for investment by the
Fund, and this participation is believed by VS & dn balance, beneficial to the Funds.
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Item 11: Code of Ethics, Participation or Interest in Client Transactions

and Personal Trading

A. Code of Ethics

VS is subject to the Morgan Stanley Wealth ManageméS Investment Advisory Code of Ethics (“Code mEthics”) that
memorializes VS’s fundamental duties as a fiduciarfhe Code of Ethics includes standards of busigeaduct and incorporates a
personal investments policy. Each employee resaiveopy of the Code of Ethics upon hiring and alipnthereafter and must sign
an attestation that such employee has read andsiodd such Code of Ethics.

The Code of Ethics requires each employee to piderthe interests of the client, to avoid conflicf interest, to never abuse such
employee’s position of trust and responsibility daccomply with all federal securities laws. Eny#es are required to safeguard
material non-public information in such employeptssession and are prohibited from using such nmdition to such employee’s
personal benefit. Each employee must treat inftiomdelonging to clients as confidential and takee to protect such information
from unauthorized access by third parties.

To avoid any potential conflict of interest invalg personal transactions, VS requires membersvestment Committee and certain
officers and directors to obtain pre-approval foy @ersonal securities transactions to obtain ppreval for any personal securities
transactions. In addition, access persons (defisedmployees with access to non-public informategarding VS’s purchase or
sale of securities) will (i) upon starting employmeprovide a complete record of his or her se@#iholdings to the Compliance
Officer and annually thereafter and (ii) provideagerly reports of personal securities transactigitsin 30 days following the end
of the quarter, unless such information has beewiged through other means. All access persongareired to inform their
compliance officer of any violation of the Codekihics that comes to his or her notice.

A copy of the Code of Ethics will be provided toyastient or prospective client upon request.

See Items 10.C and D. above, for a descriptionaoiflitts of Interest.

B. Securities That You or a Related Person Has a Mat&l Financial Interest

C. Investing in Securities That You or a Related PersoRecommends to Clients or has a Financial Interest
Please see Item 10C for a discussion regardinfptiosving items:

* Trading or Issuing Securities in, or Linked to Sedties in, Client Accounts.
» Restrictions on Securities Transactions.

» Research Reports.

» Conflicts Related to MS&Co. Research.

» VS Affiliates in Underwriting Syndicate.

D. Conflicts of Interest Created by Contemporaneous Tading
Please see the paragraph entitlbiferent Advice” located in Item 10C.

Item 12: Brokerage Practices

A. Factors in Selecting or Recommending Broker-Dealer®r Client Transactions
Funds generally invest directly in an UnderlyingnBuand VS will not utilize or pay any broker oratkr in connection with an
investment in an Underlying Fund, although affésbf VS may be compensated by an Underlying Faddlze manager thereof for
placing assets in the Underlying Fund and for othasons.

VS may utilize the services of a broker or deaiecjuding affiliates of VS, in investing in Tempaoyalnvestments or in selling

securities received from an Underlying Fund inrakind distribution. In selecting brokers or deal execute transactions on behalf
of the Fund, VS will consider factors it deems val&, including, but not limited to, the breadthtbé market in the security, the
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price of the security, the financial condition amdcution capability of the broker or dealer arelrdmsonableness of the commission,
if any, for the specific transaction and on a caunitig basis.

1. Research and Other Soft Dollars

VS generally is authorized, under the terms ofnteestment Advisory Agreement with each Fund, tosider the brokerage and
research services provided to the Fund and/or atbesunts over which VS or its affiliates exerdiseestment discretion. However,
VS does not currently have any “soft dollar” arramgnts pursuant to which products, research amnitesrare given to VS or an
affiliate by brokers in return for effecting Furmdnsactions through such brokers.

2. Brokerage for Client Referrals

VS does not consider whether it or an affiliatel wélceive client referrals from a broker-dealertloird party when selecting or
recommending broker-dealers.

3. Directed Brokerage

VS does not offer Funds directed brokerage as darof pay their investment advisory fees.

B. Aggregation of Securities Transactions for Clients
VS does not aggregate the purchase or sale ofisestior the Funds.

ltem 13: Review of Accounts

Please see the response to Item 4 for a descriptithre monitoring and review of the Company's stugents in Underlying Funds.

VS’s client is the Company, and not the Companyidaslying investors. VS will provide the Compangeneral partner with
periodic reports concerning the Company’s investriretdnderlying Funds and Temporary Investments.

While the Company’s underlying investors are notisaty clients of VS and will not receive reporterh VS as advisory clients,
such investors will be provided by the Company witimual audited financial statements of the applec&und and periodic investor
reports.

Item 14: Client Referrals and Other Compensation

MSWM, which is an affiliate of VS, may act as plamnt agent with respect to interests in the Fund& may pay a fee, out of its
own resources, to placement agents responsiblsufescriptions to the Funds. The placement ageititpay a portion of such
placement agent fees to MSWM Financial Advisors atiér placement agent representatives whose €lnthase interests in the
Fund. The placement agents may engage, and péalye(textent permitted under applicable state addréd law) subplacement or
finder's fees to, other financial institutions &sist them in placing interests in the Funds.

MSWM may compensate affiliated and unrelated thirdigafor client referrals in accordance with Rulé@h-3 of the Advisers
Act. If the client invests in an investment advisprogram, the compensation paid to any such ewiltytypically consist of an
ongoing cash payment stated as a percentalytSal/M'’s advisory fee or a one-time flat fee, but maylide cash payments
determined in other ways.

ltem 15: Custody

VS'’s clients are the Funds, and not the Funds’ tyidg investors and VS does not act as custodiathé Funds. VS will provide
each Fund’s general partner with periodic repastecerning the Fund’s investment in Underlying Fuadd Temporary Investments.

While the Funds’ underlying investors are not admjsclients of VS and will not receive reports fron$s as advisory clients, the
Funds will provide such investors with annual aedlifinancial statements of the applicable Fundmartbdic investor reports.

ltem 16: Investment Discretion

VS has the authority to determine, without obtagngpecific client consent, the Underlying Funds #me Temporary Investments
(see response to item 1 above) in which the Fufidiwiest, subject in each case to the limitatiamsl restrictions described in the
Fund's Confidential Private Offering Memorandum agalverning documents. The Fund may receive digiohs from an
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Underlying Fund in kind in the form of marketablecsrities of portfolio companies, some of which niayrestricted securities.
With respect to such distributions, VS has the réigon to sell such securities and distribute thshcproceeds, distribute such
securities in kind or offer the Fund’s investors tiption, subject to VS’s consent, either to ree¢he securities in kind or to have the
Fund sell them and distribute the cash proceedshileWS will use reasonable efforts either to s@llto distribute marketable
securities promptly, the Fund'’s investors will baay associated costs or market risks during theadition process. Affiliates of VS
and other proprietary investment accounts may eesnwith the Funds in the Underlying Funds onde-4iy-side basis from time to
time. The Funds may, from time to time, competthwuch other investors for access to potentialddgohg Funds. VS and its
affiliates will seek to fairly and equitably alldea based on the particular facts and circumstarsieh investment opportunities
between or among the Fund(s) and its affiliates athbr proprietary investment accounts. Howevachsallocation will not
necessarily be made pro rata based on availabétsassThere can be no assurance that a particulastment opportunity which
comes to the attention of VS’s affiliates will keferred to VS and the Funds.

In the event that two or more Funds advised by N&a@ funds advised by any of its affiliates haastt available for investment at
the same time and an investment opportunity atisgismay be appropriate for each such fund but elaasilability to VS and its
affiliate is limited, VS and its affiliate will sé&eto fairly and equitably allocate such investmepportunity between or among such
funds taking into account such factors as each’suim/estment objective, industry and sector focsige and available cash.
Consideration may also be given to whether onehefadvisers was primarily responsible for gainiogess to the investment
opportunity.

Funds generally invest directly in an UnderlyingnBuand VS will not utilize or pay any broker oratkr in connection with an
investment in an Underlying Fund, although affésbf VS may be compensated by an Underlying Faddlze manager thereof for
placing assets in the Underlying Fund and for othasons.

VS may utilize the services of a broker or deaiecjuding affiliates of VS, in investing in Tempaoyalnvestments or in selling
securities received from an Underlying Fund inrakind distribution. In selecting brokers or dealty execute transactions on behalf
of the Fund, VS will consider factors it deems valat, including, but not limited to, the breadthtb& market in the security, the
price of the security, the financial condition amdcution capability of the broker or dealer arelrdasonableness of the commission,
if any, for the specific transaction and on a auuitig basis. VS generally is authorized, underté¢hms of its Investment Advisory
Agreement with each Fund, to consider the brokesageresearch services provided to the Fund anthier accounts over which VS
or its affiliates exercise investment discretiomwéver, VS does not currently have any “soft ddlarangements pursuant to which
products, research and services are given to V&naaffiliate by brokers in return for effecting Eutransactions through such
brokers.

Item 17: Voting Client Securities

VS does not accept proxy-voting authority on bebélhe Company and their investments in the UnileglFunds. The Company
may elect VS to vote proxies or they may vote airtbwn and VS will send the proxy materials to @@mpany. The Company may
contact VS with questions about a particular s@lt@n. Please note that VS does not provide aderctake action with respect to
legal proceedings (including bankruptcies) relatmg¢he securities in your account, except to ttterd required by law.

Iltem 18: Financial Information

VS is not required to include a balance sheetimBinochure because VS does not require or sgiejpayment of more than $1,200
in fees per client, six months or more in advance.

VS does not have any financial conditions that re@sonably likely to impair its ability to meet it®ntractual commitments to
clients.

VS and it predecessors have not been the subjecbankruptcy petition during the past ten years.

Item 19: Requirements for State-Registered Adviser

This item is not applicable to VS.
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