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ITEM 2 — Material Changes

This March 30, 2021 Form ADV Part 2A Firm Brochure annual amendment contains materal
changesfrom Barings LLC's last annual amendment, which was filed on March 27, 2020.

Barings has reviewed and refreshed sections of thisForm ADV Part 2Ain the ordinary course of
busness. Whilethese changesare largely non-substantive, Iltems5, 6, 7, and 8 include expanded
descriptions and clarifications of Barings services and grategies and the associated fees and
riss that could be deemed material. Material changesinclude:

Item 5 — Expanson and clarification of the description of Barings fees and compensation
structure;

Item 6 — Clarification of the description of Barings performance based fee structure and of the
policiesand proceduresto address any associated conflictsof intereds,

Item 7 — Addition of disclosure regarding certain non-client relationships;

Item 8 — Expansion of the description of Barings methodsof analyss, invesment strategies, and
asociated rik factors, and
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ITEM 4 - Advisory Business

OWNERSHIP AND HISTORY OF BARINGS

Barings LLC (“Barings’) is a leading provider of invesgment advice to ingitutional clients
regigered invesgment companies, and other pooled invesment vehicles Barings and its
predecessor organizationshave been providing invesment advice snce 1940. Asof December
31, 2020 Barings and its subsidiaries managed a total of $345 billion in client assets.

Barings is a wholly-owned indirect subsidiary of Massachusetts Mutual Life Insurance Company
(‘MassMutual”). MassMutual’s affiliated companies include financial services companies that
provide invesgment management services and individual protection insurance to clients
worldwide.

The origin of Barings follows the paths of several early pioneersin invesgments and financing
including — Babson Capital Management LLC (“Babson”), Baring Asset Management Limited
(‘BAML”) and Comerstone Real Egtate Advisers LLC (“CREA").

Babson, through its predecessor, David L. Babson & Company, Inc., was founded in 1940.
Babson was acquired by MassMutual in 1995 and on January 1, 2000, the Invesgment
Management Divison (‘IMD”) of MassMutual was consolidated into Babson.

On the othersde of the Atlantic, BAML tracesitsroots to 1762, when the Baring brothers founded
a merchant and banking firm in London. The firm was one of the firg U.K. firms to form an
invesment departmentin 1955. Throughout the 1970sand 1980s, the firm continued to expand
its asset management busness internationally and, in 1989, combined itsasset management
activitieswithin BAML, headquartered in London. BAML was acquired by MassMutual in 2004.
In July 2016, BAML became an indirect, wholly-owned subsdiary of Babson. Babson changed
its name to BaringsLLC on September 12, 2016.

Adding to the rich higory of pioneering investment advice, the IMD began advisng on real edate
debttransactions nearly 30 years ago for MassMutual. In 1994, CREA was edablished to provide
real edate equity management to MassMutual and eventually third parties. In 2010, CREA
combined with Babson’s real estate debt group to form a comprehensive real estate adviser.
CREA changed its name to Barings Real Edate Advisers LLC on September 12, 2016, and
merged with and into Baringson December 30, 2016.

References to Barings throughout thisFirm Brochure also refer, where applicable, to the activities

of Babson and its predecessors, David L. Babson & Company, Inc.; CREA, and those of
MassMutual’s former IMD.
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ADVISORY SERVICES

Barings, togetherwith its subsdiaries and affiliates, is a global, diversfied asset management
firm with expertise in fixed income, equity, real edate, and alternative asset markets. Baringsis
headquartered in Charlotte, North Carolina, and with its subsdiaries and affiliates has officesin
17 countries, including a long-ganding, established presence in Europe and the Asa-Pacific
region.

A. CLIENT RELATIONSHIPS

Barings provides a broad range of invesment advisory and management services to
sophigicated invedors of all types. In the United States, these clients include inditutional
invegors, regigered and unregisgered pooled vehicles, and accounts for its ultimate parent
company, MassMutual, and certain of MassMutual’s subsidiaries and affiliates.

1. INSTITUTIONAL SEPARATE ACCOUNT CLIENTS

Barings indtitutional investment advisory clients include, without limitation, penson plans,
endowments, foundations, government entities and agencies, banks insurance companies
family offices, and other ingitutional capital markets participants. For each of these types of
relationships, Barings works with the client to desgn and implement an invesment program
tailored to the client’'sspecific objectives, guidelines, and needs. As a result, Barings advisory
services for a given client may be a “sandard” offering or a customized solution, depending on
the client’spreferences.

2. REGISTERED INVESTMENT COMPANIES

Barings providesinvesment advisory services to a number of invesment companiesregisered
under the Invesment Company Act of 1940, as amended (the “Investment Company Act’),
including open-end funds, closed-end funds, and business development companies(“BDCs’).

3. PRIVATE FUNDS

Barings offersinvesment advisory services to a wide variety of fundsexempted from the definition
of an invegment company under the Invesment Company Act. These types of funds include
hedge funds, private equity funds, and other sructured funds, many of which are sponsored by
Barings or its affiliates. Barings also provides invesgment advisory services to collective
invesgment trusts and other types of private invesment vehicles. Collectively these clientsare
referred to as “private funds.”

4. AFFILIATED ACCOUNTS
Barings providesinvesment advisory services to its ultimate parent company, MassMutual, and

certain of MassMutual’s subsidiaries and affiliates. Among other things, Barings acts as
invesgment adviser or sub-adviser to variousseparate accountsof MassMutual, invesgment funds
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sponsored by MassMutual or its subsdiaries, and invesgment funds in which MassMutual or an
affiliate hasinvegsed and/or for which MassMutual or an affiliate serves as invesment manager.

B. STRATEGIES

Thetypes of strategies used by Baringsin managing clients accountsare briefly described below.
Please refer to “Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss,” for
additional information about these drategies and the related risks.

1. FIXeD INCOME

Barings fixed income expertise is organized into five investment teams. Investment Grade,
Global HighYield, Structured Credit, Emerging Markets, and Global Private Credit. Among thes
teams, Barings manages portfolios of fixed and floating rate income assets and highly diverse
corporate debt portfolios.

Barings inveds in a variety of fixed income and financing instruments across various industries
as well as credit qualitiesand maturitiesin North America, Europe, Latin America, Africa/Middle
Ead, and the Ada-Pacific region. Invesment capabilitiesinclude the management and trading
of domedic and international senior secured loans, second lien loans high-yield bonds
unitranche, mezzanine, limited partnerships, private placements, government and agency
obligations, mortgage and aset-backed securities, collateralized mortgage obligations, corporate
debt securities, gructured credit securities, municipal bonds, money market ingruments, U.S.
dollar- and non-U.S. dollar-denominated bonds, derivative ingruments, and convertible
securities.

2. PusLIC EQuiITY

Barings public equities expertise is organized into four invesment teams. Small Cap, Global
Equities, and Emerging Markets. Amongthese teams Baringsmanagesportfoliosof public equity
securities and equity-related securities of issuers of all Szes, including common stock, preferred
sock, securities convertible into common or preferred sock, stock rights, warrants, exchange-
traded funds, American Depositary Receipts (‘ADRS’), and securities of foreign issuers that trade
on domedic exchangesor in the over-the-counter market.

3. ALTERNATIVE INVESTMENTS

Barings has teams focused on three alternative investment sectors: Real Estate, Private Equity & Real
Assets, and Funds & Co-Investments.

a. REAL ESTATE

Barings real estate expertise is comprised of three teams. Private Real Egtate Equity, Private
Real Egate Debt, and Public Real Egate Equity and Debt Securities. Among these teams
Barings managesportfoliosof real esate and real esate-related securities, including public real
edate securities (domedtic and global, debt and equity), equity invesmentsin real esate across
all property types (including, without limitation, multifamily, affordable housng, retail, office,

BARINGS



indudrial, parking, land, hotels, self-sorage, and sudent housng, as well as Section 42
affordable housing tax credit invesgments), and real esate debt (including, without limitation,
commercial mortgages, affordable housng mortgages, resdential mortgages, syndicated
commercial real edate debt, loan participations, mezzanine debt, and preferred equity loan
facilities).

b. PRIVATE EQUITY & REAL ASSETS

Barings Private Equity & Real Assets team providesinvesment advice regarding the purchase
and sale of intereds in real assets and aset-based busnesses across different sectors,
including, but not limited to, trangportation, financial services, agriculture, media and
entertainment, energy infrasructure, pharmaceuticalss midsream agriculture, and
telecommunications.

C. FunDs & CO-INVESTMENTS

Barings Funds & Co-Invesments team providesinvesmentadvice regarding invesgmentin third-
party funds, including hedge funds, private equity funds, venture funds, real edate funds, and
fixed-income funds, among others (“Underlying Funds’). In addition, Barings advises clients
regarding direct invesgmentsin companiesand projectsalongsde third-party fundsor invesment
advisers (“‘co-investments’). Barings also providesinvesgment advice regarding purchases and
sales inthe secondary market ofinterests in Underlying Fundsor otherexiging intereds in private
equity, real esate, or otherinvesgments (“secondary investments’). In addition, forsome clients
Barings acts as a “managerof managers,” selecting third-party invesment advisers to sub-advise
portfolios for clients accounts, in lieu of investing in a third-party manager's funds (e.g., where
the manager does not offer fund products).

C. TYPES OF SERVICES

Barings investment advisory services are offered on a discretionary ora non-discretionary bass,
depending on the gdrategy and the client, as provided in the applicable invesment advisory
agreement between Baringsand the client. Baringsacts as the invesment adviser, sub-adviser,
and/or collateral manager, for client accounts. Barings also offers some additional, non-
invesgment advisory services, such as loan servicing.

1. DISCRETIONARY INVESTMENT ADVICE
Baringstypically actsas a discretionary investment adviser for its clients accounts, implementing
one or more of the investment drategies described above with full discretionary authority on its
clients behalf.

2. NON-DISCRETIONARY INVESTMENT ADVICE
For certain clients, Barings acts as a non-discretionary invesment adviser. For these clients

Barings generally providesnon-discretionary invesment recommendationsand implements the
recommendations after obtaining client approval. For other clients Barings provides non-
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discretionary invesment recommendations and the client implements recommendations at its
election.

Barings also offers non-discretionary investment advice to certain “model-only” programs. In
these programs, Barings acts as a non-discretionary invesment adviser providing a model
portfolio to an unaffiliated, third-party program sponsor that is regponsible for trade execution,
clientreporting, and all otherclientservices. Fees and features of each model -only program valy.
The program sponsors have sole discretion with regpect to implementing a model, inwhole orin
part, for any of its program client accounts. Any such implementation will be effected through
trading arrangementsentered into by the applicable program sponsor with third parties (e.g., an
executing broker-dealer). Barings therefore does not affect any trades in connection with its
model-only advisory service. Generally, Baringsdoes not have an advisory relationship with the
underlying program clients. Delivery of thisFirm Brochure to any underlying program client isfor
informational purposes only and should not be congrued to imply that any advisory relationship
exists between program clientsand Barings as a result of the program clients participation in the
model-only program.

3. SuB-ADVISORY SERVICES

Barings also provides sub-advisory services to affiliated and third-party invesment advisers,
funds, accounts and/or assets. In such ingances Barings will negotiate a sub-advisory
agreement that detailsthe services to be provided and the fee arrangement, among other items
Baringsmay act as a sub-adviser on either a discretionary or non-discretionary bass.

4. ADDITIONAL SERVICES

Barings also provides management services for real esate equity and debt products, including
origination and servicing of commercial mortgages, permanent mortgages, mezzanine loansand
high yield loans, collateral management services and related activities.

D. ADDITIONAL INFORMATION ABOUT BARINGS’ ADVISORY SERVICES
1. CLIENT RESTRICTIONS

Barings manages client accounts in accordance with the clients investment objectives and
guidelinesin accordance with the applicable invesment advisory agreement. Separate account
clientscan, among other things, impose specific redrictions on invesments, including type s of
invesgments within their account, provided that Barings agrees to such redrictions. For private
fund clients, the invesment objectivesand guidelines, aswell as any invesment redrictions, are
described in the applicable offering materialsand apply to the fund.

2. ENVIRONMENTAL, SocCIAL AND GOVERNANCE ANALYSIS

Barings is a dgnatory to the United Nations-supported Principlesfor Responsble Invesgment
initiative. Baringsbelievesthat incorporating environmental, social and govemance (“ESG”) i nto
our analyssgivesus amore holigic undersanding ofthe complexissues, risks, andvalue drivers
that may impact our client portfolios. As a dgnatory, Barings has committed to adopt and
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implement the initiative’s principles, where consisent with Barings fiduciary responsbilities
Barings has egablished an ESG working group to assess ESG trends across asset classes and
to consder how these trends may impact our clients.

ASSETS UNDER MANAGEMENT

Barings regulatory assets under management asof December 31, 2020 (rounded to the
neares dollar) was as follows:

Di scretionary: $ 275,950,880,061
Non-Discretionary: $ 1,540,975,699
Total: $ 277,491,855,760

ITEM 5— Fees and Compensation

ADVISORY FEES
A. INSTITUTIONAL SEPARATE ACCOUNTS

Advisory feesfor ingitutional separate accountsare negotiated on a case -by-case bass and are
generally based on a percentage of assets under management (generally of the net asset value
of the assets, or, with regards to certain Advisory Accounts, the book value or the levered or
notional value of the assets in the advisory account). Barings maintainsstandard fee schedules
applicable to separate accounts managed according to certain invesment srategies, which can
be found in Appendix A. Barings does not have sandard fee schedules for all invesment
drategies. Notwithstanding the sandard fee schedules for certain srategies, fee arrangements
will vary by client and will depend on a number of factors, including, without limitation, the
characterigics of the invegment mandate, aggregate sze of the client relationship with Barings
and its affiliates, and reporting and servicing requirements. Even within the same invesment
drategy, different clientsor accounts sometimes have different fee sructures.

Advisory fee arrangements are asset based only for certain clients other clients have
performance-based fee arrangementsin accordance with Rule 205-3 of the Invesment Advisers
Act of 1940, as amended (the “Advisers Act”). Performance-based fee arrangements may be in
additionto or in lieu of asset-based fees, depending on the client. Please refer to “Item 6 -
Performance-Based Fees and Side-By-Side Management” for more information about
performance-based fee arrangements, including asociated conflictsof intered.

B. REGISTERED INVESTMENT FUNDS

Information concerning the advisory fees for regisered invesment funds can be found in each
fund’s prospectus, or relevant disclosures, along with information regarding other fund -related
fees and expenses, minimum account requirements (if any), and applicable termination
provisons. Each fund’s prospectus also provides more information about the manner of
calculation and timing of payment of applicable advisory fees.
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C. PrivATE FunDs

The advisory fees applicable to private fundsare determined on a fund-by-fund bass. Information
regarding the fees and expenses for a private fund, including any applicable performance fees
can be found in the fund’s offering materials, along with information regardin g other fund-related
fees and expenses, minimum account requirements (if any), and applicable termination
provisons. Private fund clientstypically pay both an asset-based fee and a performance-based
fee (which is ofteninthe form of a carried interes and received by an affiliate of Barings). Certain
private fund clientspay Barings fees for adminigrative or other services, which are in addition to
the advisory fees. Different invegors in these funds can pay different fees as a result of
negotiations.

D. PERFORMANCE-BASED FEE ARRANGEMENTS

Some clientshave performance-based fee arrangementswith Barings. These may be in addition
toorinlieuofasset-based fees, depending ontheclient. Performance-based feesare contingent
on the performance of the applicableaccount, and in some cases are subject to a preferred return
or a high water mark Please refer to “ltem 6 - Performance-Based Fees and Side-By-Side
Management” for more information about important considerations applicable to performance-
based fee arrangements.

E. AFFILIATE ACCOUNTS

Fees charged to accounts of Barings ultimate parent company, MassMutual, and certain of
MassMutual’s subsidiaries and other affiliated companies, or to investment funds sponsored by
MassMutual or its subsdiaries or affiliates, vary from those charged to Barings other clients.

F. PAYMENT OF ADVISORY FEES

The timing of fee paymentsis agreed upon with each client and is generally set forth in the
applicable invegment advisory agreement. Aset-based fees for separate account clientsare
generally, determined quarterly in arrears based on the quarter-end market value, the average
value for the quarter, or the billable balance on the lag day of the previouscalendar quarter (pro -
rated for additionsand withdrawals). These fees are generally billed by invoice to the client.
However, fees can be directly debited from a client’scustodial account if requested by the client
and agreed to by Barings. If a clientterminatesor beginsits relationship with Barings during a
billing period, asset-based fees are prorated for the number of daysduring the quarter such client
was a client of Barings.

Advisory fees for private fund clientsare typically calculated and deducted by the fund’s third -
party adminigtratorin accordance with the investment advisory agreement between the fund and

Barings and are generally payable inarrears. Asset-based feesare calculated monthly, quartery,

or £mi-annually in accordance with the applicable invesment advisory agreement. Barings
serves as adminigrator for certain fund clientsand, in those cases, is responsble for calculating

and deductingitsown fees from the fund’s custodial account.
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Performance-based fees for both separate account and private fund clients are generally billed
and payable annually. Unless otherwise set forth in the client’'sinvestment advisory agreement,
clients that have a performance-based fee arrangement who elect to terminate their advisory
agreementswill be charged the performance-based fee based on the performance ofthe account
prorated from the date on which the performance-based fee was lag assessed through the
termination date.

Termination and notification requirements, guidelines, and other additional terms are negotiated
on a case-by-case bass and are included inthe invesment advisory agreement.

OTHER FEES AND EXPENSES

In addition to the advisory fees described above, clientsbear certain other fees and expenses
related to the invesment of their accounts, including transaction charges, service provider fees,
and fees and expenses related to Underlying Fund invesments, among others.

A. TRANSACTION CHARGES

Clients will pay brokerage commissons, mark ups, mark-downs and other commisson
equivalentsas well as spreads and othertransaction cods to executing broker-dealers. Please
refer to “Item 12 — Brokerage Practices” for more information about Barings brokerage practices.

B. SERVICE PROVIDER EXPENSES

Clients will pay the fees charged by the service providers to theiraccounts, including the fees
charged by the applicable custodian, adminigtrator, and any other service providers to their
accounts.

C. PRIVATE FUND EXPENSES

Private fund clientsgenerally beartheirown organizational, operating, and otherexpenses, which
are ultimately borne by the invegors in those funds. These expenses typically include, without
limitation: (1) all legal, accounting, filing, organizational, and other esablishment expenses
incurred in the formation of, and raising of capital for, the fund and any related vehicles, and (2)
all expenses that are incurred by or arise out of the operation of the fund including, without
limitation (&) the cods and expenses of identifying, invegigating, negotiating, sructuring,
acquiring, owning, monitoring, financing, hedging, expanding, operating, and disposng of
invegments, whether or not such invesmentsare actually consummated, including but not limited
to feesfor services, ingpections, appraisals, audits, adminigration of the fund and corporate entity
expenses, third-party broker, legal, third-party modeling, auditing, consulting, financing, and
accounting; (b) cogs incurred for engineering, technical, or other sudies of or reports on
proposed or exiging invesgments, legal, auditing, and consulting expenses in connection with the
preparation of amendments, financial satements, tax returns, and reportsto invesors, (c) other
expenses asociated with the acquistion, holding, and disposition of the fund’s investments,
including, without limitation, expenses relating to the analyss, formation, and implementation of
any special purpose invesment entity and extraordinary expenses, (d) taxes, fees or other
governmental fees and charges levied againg the fund and any special purpose invesment
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entity; (e) expenses of the members of any fund advisory committee; (f) insurance cogs, (9)
expenses incurred in connection with any litigation, claim, or proceeding arising out of or related
to the operation of the fund; (h) damagesassociated with any such litigation, cl aim, orproceeding;
(i) all principal, interest, and expenses in connection with borrowing, financings, hedges, or
derivativesentered into in connection with the fund or any special purpose invesment entity; (j)
adminigrative expenses, (K out-of-pocket expenses incurred in connection with transactionsnot
consummated; (1) expense related to meetingsof the invesors of the fund; (m) indemnification
expenses, (n) all expensesincurred in connectionwith the liquidation of the fund; and (o) amounts
to be contributed or advanced to any special purpose invesment entity or invesment for the
purpose of such entity orinvesment paying any cog of the foregoing clauses (a) through (n).

D. UNDERLYING FUND EXPENSES

If a client’'saccountisinvested in a pooled invesment vehicle (e.g., a mutual fund, closed-end
fund, or a hedge fund or other Underlying Fund), the client will bear all fees and expenses
asociated with invesment in the Underlying Fund. These feesand expenses include applicable
invesgment advisory fees charged by the invesment adviser of the Underlying Fund, and feesfor
adminigration, custody, or other service providers as well as the client's share of the
organizational, operating, and other expenses of the Underlying Fund.

E. OTHER

In addition to the fees described above, clients bear certain other costs associated with their
invesgments or accounts including, without limitation: (1) taxes, duties and other governmental
charges (2) principal, interes, and expenses in connection with borrowing, financings, hedges,
or derivatives entered into by the client’s account; (3) loan servicing, origination, or extension
fees, which in some cases are payable to Baringsor its affiliates; (4) real edate fees; (5) broken
deal expenses, (6) warehoused invesment fees, which are payable to Barings, and (7) other
cods, expenses and feesasociated with products or services that are necessary or incidental to
theirinvesgments or accounts.

In some ingances, Barings provides services to client accounts that are not included in the
advisory fee, including, without limitation, certain services referenced above. Barings may also
receive fees from its client portfolio invesgments or related parties (e.g., loan servicing or
conaulting fees). Except as otherwise specifically negotiated with a client, Baringsis entitled to
retain all such fees. Please refer to “Item 11 — Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading” for more information about conflictsof interest related to this
practice.

Barings LLC and its affiliatesmay receive fees from portfolio companies, prospective portfolio
companiesand their affiliatesincluding without limitation origination, undenwiting, structuring, due
diligence and work fees paid with respect to new invesments, potential newinvesments, and
amendments, waivers, and consents of exising invesgments. Unless otherwise agreed to in writing

by Barings LLC and its affiliates, such structuring fees or work fees may be retained by BaringsLLC

and its affiliates(and not be paid to clients) without any offset or reduction to any management,
performance or other fee owed by clients.

BARINGS
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In some private equity transactions, the amount of equity capital that is required to complete a
large deal may be sgnificant, and asa result such transaction may be sructured as a consortium
transaction, which involves a debt or equity invesgment for which two or more entities serve
together or collectively as sponsors, with additional debt financing (third-party or otherwise)
provided on an as-needed basis. Barings may receive compensation for sructuring consortium
transactions.

F. ALLOCATION OF EXPENSES

In some circumstances, more than one client account may participate in a particularinvestment
and in certain circumgances a client account can be subject to codss or expenses that are
allocable to more than one client account. Barings may allocate such expenses among the
applicable clientson a pro rata or different bass. However, some client accounts are not
responsble forany or all of theirshare of certain expenses (as aresult of negotiationswith Barings
or otherwise), this can reault in other client accounts bearing a different or greater amount of
expenses.

ITEM 6 - Performance-Based Fees and Side-By-Side Management

As discussed under Item 5 — Fees and Compensation, fee arrangements vary by client, even
within the same drategy. Some client accounts compensate Barings with performance-based
fees, while other clients pay only aset-based fees In addition, performance-based fees are
calculated in differentways for different clientsand, for some clients, performan ce-based feesare
subject to high water marks or preferred return thresholds, as a result, some clientswill pay higher
performance-based fees than others.

Barings recognizes that management of accounts with performance-based fee arrangements
alongsde accounts that do not have performance-based fee arrangements (or have lower
performance-based fees) creates certain conflictsof interest. These conflictsinclude:

e When client accounts pay performance-based fees, Barings has an incentive to select
invesgments that present a greater potential for return but also involve a greater risk or are
more speculative than might otherwise have been selected for client accountsthat do not
have performance-based fees.

e When client accountswith performance-based fee arrangementsare managed sde-by-sde
with clientaccountsthat do not have performance-based fee arrangements(or that have lower
performance-based fees), Barings has anincentiveto favorclientaccountsfromwhich it earns
the highes fees when allocating limited investment opportunities.

In order to address these conflictsof interest, Barings has adopted policiesand procedures that
provide for the allocation of invesment opportunitiesin a manner that is not influenced by fee
arrangements. These policies and procedures are described in “ltem 12 — Brokerage.” No
assurance can be made that these policiesand procedureswill have theirintended effect.
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ITEM 7—= Types of Clients

TYPES OF CLIENTS

As described above under “ltem 4 — Advisory Business,” Barings provides a broad range of
invesgment advisory and management services to sophigicated invesors of all types, including
inditutional invegtors, regisered funds, private funds and accounts for MassMutual and certain
of MassMutual’s subsidiaries and affiliates.

Barings also has non-client relationshipswith certain entities for which it provides services and
receives compensation. These services are not provided pursuant to an invesment advisory
agreement and these entitiesare not invesment advisory clientsof Barings. However, in certain
circumstances Barings, in its discretion, elects to treat such entitiesin the same manner as its
clients for purposes of certain of Barings policiesand procedures. Specifically, such entities
generally receive allocationsof opportunitiesfrom Barings and are included in Barings allocation
policiesand procedures, as described in “Item 12 — Brokerage Practices.”

MINIMUM ACCOUNT SIZE
A. INSTITUTIONAL SEPARATE ACCOUNTS

For separate account clients, Barings generally requiresa minimum invesgment of between $50-
$100 million per invesgment srategy. Barings can waive the minimum invesment requirement
foranyinvesgmentdrategy initssole discretion. Tothe extenta minimuminvesmentrequirement
is waived for a particular investment grategy, there generally will not be a waiver of the minimum
fee detailed in thatinvestment strategy’s fee schedule. For smalleraccounts, thiscan result ina
subgantially higher percentage fee than isindicated on the regpective fee schedule.

B. MINIMUM INVESTMENT IN FUNDS

Barings fund clients (private funds and registered investment companies) have minimum
invesment amounts, which are set forth in each fund’s offering materialsand vary from fund to
fund depending on the particularinvesment product. The minimum invesmentamount for private
funds is generally $1-5 million depending on the drategy (or srategies) managed, provided that
the minimum can be waived in the discretion of a fund’s general partner, board of directors, or
other managing party.

OTHER ACCOUNT OPENING REQUIREMENTS

Separate accounts and private funds are generallyonly available for invesment by “accredited
investors,” “qualified purchasers,” and “qualified eligible persons’ as these terms are defined
under federal securities laws.

Barings will request certain identifying information about its prospective clients and, in some
caes the owners or control persons of the prospective client, in order to help the U.S.
government fight the funding of terrorism, prevent money laundering activities, and comply with
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economic sanctions. Thismayinclude areques for identifyingdocumentsallowingforverification
of the prospective client’s identity. If the prospective client refuses to provide the information
requested and Baringsis not able to independently verify the prospective client’'sidentity, Barings
generally will not be able to accept the prospective client.

ITEM 8 — Methods of Analysis, Investment Strateqgies and Risk of Loss

METHODS OF ANALY SIS

Barings investmentdecisonsacross all asset classes incorporate acomprehensive analysisthat
uses or combinestop-down and/orbottom-up approachesto invesmentanalyss. Baringsutilizes
economic, fundamental, technical/cyclical, and quantitative analyses, along with a sound
underganding of both macro drivers (i.e., busness cycles, property sector cycles, capital flows,
identification of target markets, and invesment vehicles) and micro considerations (i.e., market
dynamicsand trends, credit worthiness, capital needs, property submarket dynamics, rent and
occupancy trends, characterigics of property leases) in its invesgment decison-making process
and to manage risk Barings methodsof analysisinclude:

e Economic analysis, whichemphaszesdaily and higtorical review of economic and financial
data that impact short-, intermediate-, and long-term interest rates and other macroeconomic
factors.

e Fundamental analysis, which examinesqualitative and quantitative factorsto determine the
current financial #rength and expected future performance of an issuer or busness. Factors
examined often include: higoric and projected company financial reaults, credit metrics,
capital Sructure, managementassessnent, financial discipline, competitive forces and life-
cycle analyss. The fundamental analyss school of thought maintains that markets may
misprice a security in the short term but that the “correct” price will eventually be reached.
Profits can be made by trading the mispriced security and then waiting for the market to
recognize its “mistake” and re-price the security. However, fundamental analyss does not
attempt to anticipate market movements. This presents a potential risk as the price of a
security can move up or down along with the overall market regardless of the economic and
financial factors consdered in evaluating the security. Therefore, unforeseen market
conditionsand/or company developmentscan result in sgnificant price fluctuationsthat can
lead to a negative impact on the price of a security.

e Technicallcyclical analysis, which involves an analyss of yields relative to other asset
clases and other indicators as deemed appropriate in the marketplace. Technical/cyclical
analyss measures the movement of a particular security againg the overall market in an
attempt to predict the future price or direction of a security. Technical/cyclical analyss is
based on an examination of risng and falling market trends or patterns assuming that the
markets react in cyclical or discernible patterns. Once a pattern is identified it can be
leveraged to predict performance. There isno assurance that accurate patternsor trends will
develop inthe markets or that markets will followthe identified patternsor trends. The length
of such patterns or trendsis not predictable, with a specific trend lagting longeror shorter than
expected. The current prices of securities generally reflect all information known about the
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securities and day-to-day changesin market prices of securities can followrandom patterns
and are not predictable with any reliable degree of accuracy. This presents potential risks as
the markets do not always repeat cyclical patterns, lengthsof economic cyclescan be difficult
to predict with accuracy thereby affecting the price of securities and if too many invesors
implementtechnical/cyclical analyss srategies, it can change the very cyclessuch invesors
are attempting to take advantage of.

e Quantitative analysis, which involves a mathematical analyss of the risk and retum
characterigtics of securities and portfolios. Quantitative analyssis a method of evaluating
securities and other asets by analyzing a large amount of data through the use of modelsor
algorithms. Baringsuses proprietary modelsas well as modelsdeveloped by third partiesto
enhance itsanalyss of securitized and otheringruments (e.g., interes rate and prepayment
characterigics) and to augment its risk analytic and performance attribution sysems.
Invesment drategies usng quantitative models can perform differently than expected as a
result of, among otherthings, the factors used in the models, the weight placed on each factor,
changes from the factors higorical trends, information or data supplied by third parties,
technical issues in the congruction, implementation, and maintenance of the models, and
human errorin the correct and complete input of data. If quantitative modelsor algorithmsor
information or data supplied by third parties prove to be incorrect or incomplete, invesment
decisonsmade, in whole or part, in reliance on such modelsexpose the srategy to additional
ridgs.  There can be no assurance thatthe use of modelsor algorithmswill result in effective
invesgment decisonsfor the strategy.

Barings investment professonals and research analysts utilize a number of different information
sources to make invesment decisons and recommendations, including media sources and
national data sources and services. In addition, particularly with respect to private placement
invegments, senior secured loans and high-yield bonds, Barings often relies on information
supplied directly by the issuers, private equity sponsors, banks, or agents. For its real edate
drategies, a primary source of investment informationis developed by the Barings Real Estate
Research Group (‘RE Research”). Macro and micro market informationiscompiled and analyzed
by RE Research to determine fundamental space market and capital market trends, risks, and
opportunities. RE Research utilizesa number of national data sources, which is scrubbed and
embedded in Barings real estate proprietary database product, The BaringsReal Estate Analyst.

INVESTMENT STRATEGIES
A. Fixep INCOME

1. INVESTMENT GRADE

Barings investment grade fixed-income drategies are managed by teams in the United States.
These drategies consg of a top-down, macroeconomic view esablished by senior portfolio
managers, coupled with a bottom-up perspective driven by fundamental credit analysis and
security selection. The goal of this process is to produce portfoliosthat consgently provide
postive excess returns, regardless of where markets are in the economic cycle.
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The primary invesments include invesgment grade (defined as obligationsrated Baa3 or above
by Moody’s Investors Services, Inc. (‘Moody’s’) or BBB- or above by either S&P Global Ratings
Services, Inc. (“S&P”), orFitch, Inc. (“Fitch”), orunrated butjudgedby Baringsto be of comparable
guality) obligations including: U.S. government and agency securities, domestic and foreign
corporate bonds, resdential mortgage-backed securities (‘“MBS”), commercial mortgage-bacled
securities (“CMBS”), asset-backed securities (“ABS”), convertible securities, and money market
securities, including commercial paper. Additional asset classes may include collateralized loan
obligation (“CLOS’) and emerging market hard currency debt. Though they are primarily focused
on invesment grade obligations, these drategies can inves in securitiesrated bel ow-invesment
grade by at least one credit rating agency (rated below Baa3 by Moody’sor below BBB- by either
S&P or Fitch) or unrated but judged by Barings to be of comparable quality (also referred to as
“high-yield” obligations). Derivative use within these drategies incorporates certain options
futures contracts, optionson futures contracts, forward contracts, swvaps, caps, floors, collars,
dructured notes, indexed securities, options on indexed securities, and other derivative
ingruments to mitigate or modify risk and exposures, such as duration, sector and isuer
exposures, term sructure, volatility, andto take exposure in certain sectorsof the market. Barings
utilizes a risk management process desgned to challenge portfolio managers through both
scheduled meetingsand ad hoc review of analytical and data risk tolerances. Invesment grade
drategies include, without limitation:

e Global Investment Grade, an actively managed, multi-asset drategy that inveds
primarily in a divergfied portfolio of global invesment grade fixed-income assets,
including: global corporate credit, securitized products, and sructured credit CLOs. In
addition, the grategy also makes opportunigic allocationsto emerging markets debt and
high-yield debt.

e Core/Core Plus Fixed Income, a multi-sector approach that utilizes a top-down,
macroeconomic view coupled with bottom-up, credit analyss and security selection usng
measured, opportunigic allocationsto high-yield, convertible bonds, sructured credit, and
emerging market debt to provide additional sources of potential alpha.

e Short Duration, a short duration srategy that invests in a broad range of fixed-income
aset classes includingtreasuries, Agency MBS, credit, and securitized products, and that
uses measured opportunigic allocationsto high-yield, convertible bonds, structured credit
and emerging market debt to provide additional sources of potential alpha.

e Long Duration, a long duration drategy that utilizesa top-down, macroeconomic view
coupled with bottom-up, fundamental credit analyds and security selection while
remaining duration neutral to a pre-determined benchmark.

e Corporate Credit, acorporate credit Srategy that seeks to efficiently identify undervalued

securities within a client-driven opportunity set through robust credit underwriting and risk
management.

BARINGS

16



Inflation Protected Bonds (TIPS), a Srategy that seeks to generate alpha through two
different levers. inflation relative value opportunitiesand an out-of-index yield enhancing
income drategy.

Stable Value, a multi-sector credit srategy that seeks to outperform the total return of the
benchmark while maintaining liquidity and preserving capital.

2. GLOBAL HIGH YIELD

Barings global highyield effortsare managed by a globally integrated investment team. Barings
drategy isto inves primarily in senior secured loans and high-yield bondsin North America and
Western Europe. Barings portfolio management grategy is based upon building diversified
portfoliosof issuers and indudtries. Barings managesportfoliosto a total return, typically lookng
to generate high currentincome and, where appropriate, capital appreciation. Baringsbasesits
credit decisons on fundamental bottom-up analyss incorporating indugry trends and broad
economic themesas appropriate. Global high yield srategiesinclude, without limitation:

Global Senior Secured Loan, which invess primarily in senior secured bankloans (both
U.S. dollar-denominated loans and those denominated in European currencies). This
actively managed drategy is driven by fundamental credit selection and seeks to exploit
relative value across geographies.

U.S. Senior Secured Loan, which inveds primarily in U.S. dollar-denominated senior
secured bank loans. This actively managed srategy is driven by fundamental credit
selection and seeks to achieve attractive risk-adjusted returns.

European Senior Secured Loan, which inveds primarily in senior secured bank loans
denominated in European currencies. This actively managed drategy is driven by
fundamental credit selection and seeks to achieve attractive risk-adjusted returns.

U.S. High Yield Bond, which invess primarily in U.S. dollar-denominated high yield
bonds. This actively managed drategy is driven by fundamental credit selection and
seks to achieve attractive risk-adjusted returns.

European High Yield Bond, which invess primarily in high-yield bonds denominated in
European currencies. This actively managed drategy is driven by fundamental credit
selection and seeks to achieve attractive risk-adjusted returns.

Global High Yield Bond, which inveds primarily in high-yield bonds, both secured and
unsecured and both U.S. dollar-denominated and those denominated in European
currencies. Thisactively managed grategy isdriven by fundamental credit selection and
seeks to exploit relative value across geographies.

Global Senior Secured Bond, which invess primarily in senior secured high yield bonds

(both U.S. dollar-denominated and those denominated in European currencies). This
actively managed drategy is driven by fundamental credit selection and seeks to exploit

relative value across geographies.
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e Global High Yield Multi-Strategy, a multi-sector grategy that inveds primarily in senior
secured loans, high-yield bonds, CLOs and disressed corporate debt (both U.S. dollar-
denominated and those denominated in European currencies). Certain accounts may
also incorporate aspects of the EM and Private Credit srategies described below. This
actively managed Srategy seeks to exploit relative value across geographiesby targeting
invesmentsin high-convictionideasacross drategy sectors.

3. PRIVATE CREDIT
a. GLOBAL PRIVATE FINANCE

Barings global private finance strategies are managed by teams in North America, Europe and
the Ada-Pacific region. Barings global private finance strategies include investing in private,
invesgment grade and below-invesment grade senior secured leveraged loans, unitranche,
second lien loans, leases, mezzanine and equity. Barings strategy is to target these asset
classes which generally have congrained supply, are difficultforinvestorsto access directly, and
have a favorable supply/demand imbalance. Barings investment and portfolio management
approach isbuilt on consgent fundamental creditanalysswhere each invesmentisunique and
separately negotiated. Baringsgenerally seeks to create well-diverdfied portfolios, thus limiting
exposure to any particular company, industry or geography.

b. PRIVVATE DEBT

Barings private debt grategy is implemented globally through teams in the United States and
Europe, with a focus on North America, the developed economies of the U.K. and Europe, and
Australia/New Zealand. Barings private debt strategy is focused on the tenets of risk-adjusted
returns, diversfication; and fundamental, bottom-up credit analyss. Invesments may include
secured and unsecured debt from both publicly-liged and privately-held corporations, aswell as
interedts in gructured transactionsincluding sports deals, aviation deals, credit tenant loans, and
other gructured transactions across a wide variety of indudries. Invesgments can include both
senior and junior debt and invesmentsmay be rated or unrated. Infragtructure debt invesgments
can include invegmentsin the following sectors. trangportation (e.g., airports, roads, rail and
ports), public/private partnerships (e.g., hospitals, schools, etc.) and power, energy and utilities
(e.g., power generation, transmisson, pipelines, oil and gas). Barings private debt strategy
inveds globally to seek to capture incremental spread premiumsversus comparable invesment
grade public bondsover a broad range of indudtries and structures. As a long-term invesor in
this space, Barings invesment philosophy for the private debt drategy encompasses three
importanttenets: creditintensive bottom-up undenwriting, covenantand legal protection, and risk-
adjusted spreads versus comparable publicbonds.

4., STRUCTURED CREDIT

Barings structured credit investment grategy is managed by teams in the United States and
revolves around invesgments in CLOs. In managing these drategies, Barings focuses on
gructure and trangparency of ridgs in selecting CLOs, analyzing and assessng CLO rids with
the benefit of local market expertise. Barings has developed srong relationships with CLO
managers with whom Barings has gained a level of confidence inthe CLO managers abilitiesto
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execute theirrespective mandates. By studying a CLO manager’s style, Barings believesit can
make informed investment decisons and capture relative value among CLO debt and equity
tranches. When selecting an invegment, three key levels of analyss are performed:
() assessing the current and future fundamental/credit health of the underlying collateral;
(i) undersanding the impact of the sructural mechanics,; and (iii) assessing the impact of the
manager of the invesment.

5. EMERGING MARKETS (EM)

Barings EM investment strategies are managed by teams in the United States and the United
Kingdom, and revolve around invesmentsin debt securitiesissued in the currenciesof emerging
market countries, as well as debt denominated in U.S. dollar and European currencies from
sovereign, quas-sovereign agency; supranational and subnational government issuers, MBS,
ABS, corporate debt securities, loan participation securities, and credit and index-linked
derivatives, as well as other fixed- and floating-rate debt securities. The EM drategies can buy
and =ll exchange-traded and over-the-counter derivativesinsgruments, including bond futures,
currency, intered rate, total rate of return and credit default swaps, bond and swap options
deliverable and non-deliverable currency forward contracts, exchange-traded fundsor exchange-
traded productsthat seek to track the relevant index and other derivative ingrumentsto enhance
portfolio management efficiency. These drategies can hold short postionsin these ingruments
for hedging purposes and otherwise in pursuit of the srategies investment goals. The EM
invesgment grategieswill include invesment in both invesment grade and non-invesment grade
debt securities. Barings EM strategies include:

e EM Corporate Debt, a srategy that seeks to exploit market imperfections by seeking to
identify favorable secular and cyclical credit gories, capitalizing on relative opportunities
and avoiding credit events. This drategy leverages Barings disciplined bottom-up
approach to credit undenwiting and sructured evaluation of security selection
opportunitiesto identify and act on inefficiencies as they are presented in the market.
Barings sovereign debt team provides macroeconomic and sovereign insights to
compliment the bottom-up approach to credit underwriting.

e EM Sovereign Currency, a sovereign hard currency drategy that seeks to achieve
maximum total return consstent with preservation of capital and prudent invesgment
management by invesing primarily in a diversified portfolio of hard currency bondsissued
by emerging markets sovereigns. This strategy’s investment philosophy is to identify
favorable secular and cyclical credit stories, capitalize on relative value opportunitiesand
market volatility, and avoid credit events. Barings emerging markets sovereign
invesment team analyzes each country and combines the country analyss with peer
group analyss and cross-country quantitative modeling to form high convictions on
invegments. The invesment process also involves monitoring of sovereign credit
developments that allow the invesment team to spot and seek to take advantage of
opportunities.

e EM Local Debt, alocal debt grategy that focuses on the economic cycle of the specific
country rather than the creditworthiness. In selecting an invesgment, Barings uses
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proprietary models to analyze and forecad, country by country, gross domesdic product
growth, inflation, policy rates, and exchange rates. The model outputis paired with an
investable security universe and then analyzed by the portfolio management team to build
a portfolio.

e EM Debt Blended Total Return, a drategy that seeks maximum total return, consstent
with preservation of capital; generation of current income generation; and, where
appropriate, capital appreciation. This strategy leverages Barings EM corporate debt’s
disciplined bottom-up approach to credit underwriting, Barings EM sovereign debt’s
bottom-up fundamental research on emerging market sovereign countries, and Barings
EM local debt srategy which focuses on the economic lifecycle of the specific country
rather than the creditworthiness. In addition, this strategy uses quantitative models to
analyze trendsand forecadt, country by country, gross domestic product, growth inflation
policy rates, and exchange rates.

e EM Debt Short Duration, a drategy that seeks maximum total return, conssent with
preservation of capital, generation of current income, and, where appropriate, capital
appreciation. Thisgrategy leverages Barings disciplined bottom-up approach to credit
undenwriting and structured evaluation of security selection opportunitiesto identify and
act on inefficienciesas they are presented in the market. Barings sovereign debt team
provides macroeconomic and sovereign ingght to complimentthe bottom-up approach to
credit undernwriting and invesment selection.

B. PuBLIC EQUITIES

Barings public equity team, located in the United States and Hong Kong, manages a diverse
array of drategies desgned to fulfill a variety of invesment needs. The common thread in
Barings public equity strategiesis an investment process where risk and portfolio congraintsare
integrated. Ata basic level, Barings process is rooted in the assessment of cash flows, growth,
yield, capital use, and valuation. Baringsanalyzesnumerouscompaniesand managesportfolios
with disparate invesgment drategies as it has sysematic proceses to measure selected inputs
on a higorical, sector, and universal bass. Invesgments include public equity securities and
equity-relatedsecuritiesof issuers of all Szes, including commonsock, preferred sock, securities
convertible into commonor preferred sock, stock rights, warrants, exchange-traded funds, ADRs,
and securities of foreign issuers that trade on domestic exchanges or in the over-the-counter
market.

C. ALTERNATIVE INVESTMENTS

1. REAL ESTATE
Barings offers a broad spectrum of drategies across private and public real egate debt and
equity. Research and drategy groups at Barings lead a collaborative processto synthesize a
company-wide forward-looking view of economies, real esate fundamentalsand capital market

dynamics. This“House View’feedsinto the estimation of investment retumsacross metropolitan
areas and property sectors - the Barings Real Estate “Relative Value”metric - thathelpsto inform
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and guide invegment strategy as a function of client goals, objectives and congraints. Barings
real edate equity strategy revolves around the premise that real edate is cyclical in nature, and,
as a reault, different property types and economic regions respond independently to market
dynamics. Barings invests across all property sectors, including office, multifamily, retail,
indudrial, and hotel, aswell as other specialized properties such as slf-sorage, senior housng,
sudent housing, parking, and medical office buildings.

a. PRIVATE REAL ESTATE DEBT

Barings private real estate debt strategy, managed by teamslocated in the United Statesand the
United Kingdom, leveragesBarings direct origination capabilitiesand credit expertise to inved in
loans secured by ingitutional-quality commercial real egate in highly desirable locationsin the
U.S. and Europe. Barings full spectrum of real estate lending capabilitesenhances its market
presence, generating opportunities across various sectors, syles, and the capital gack This
gives Barings a unique ability to assess relative value globally across the real edate spectrum.
Barings private real estate debt gtrategies include:

e Core Debt, a srategy that invests primarily in commercial mortgage loanssecured by
assets with gable, contracted or regulated cash flows through a long-term hold period
that Barings believespresent an invesment grade-equivalent risk and return profile.

e Structured Real Estate Investments, a strategy that inveds primarily in commercial
mortgage loans secured by assets undergoing some degree of cash flow disuption,
potentially including complete cash flow disuption, that will require execution of a
busness plan to achieve gabilization and that Barings believes present a high yield
equivalent risk and return profile.

b. PuBLiIC REAL ESTATE DEBT SECURITIES

Barings real estate debt strategy has a fundamental value orientation wherein it seeks to
determine where value exigts within and between markets, based on bottom-up analys's of
individual invesments and how they compare to alternatives in a riskreward framework
Invegmentsinthisdrategy include, CMBS, RMBS, CLOs, and CMOs, among others. Barings
seeks to capitalize on market inefficiencies that can affect individual invesments, and
attempts to capture incremental return advantages to provide more conssent long-tem
investment results. Barings debt business is supported by various regional and international
offices.

C. PRIVATE REAL ESTATE EQUITY

Barings real estate private equity strategy isa value-based approach centered on purchases
of real edtate that, in Barings view, offer an opportunity to out-perform by analyzing
invegment fundamentalsand using a focused strategy supported by research and hands-on
market knowledge. Barings regional office property teams, located across the United States
and Europe, work closely with select local property management and leasng companiesto
manage propertieseffectively.
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d. PuBLIC REAL ESTATE EQUITY SECURITIES

Barings publicreal estate equity strategiesare based onthe philosophythatglobal real esate
equity securities reflect both the fundamentals of real esate markets and the impact of
broader capital market trends and sentiments. These drategies seek to inves in equity
securities representing ownership interests in quality real edate that have the potential to
generate attractive long-term earningsand value growth. The drategies can be cusomized
to focus on income, growth, or both.

1. GLoBaL ReaL ESTATE SECURITIES, a global strategy offering broad
diversfication opportunities or the ability to augment an exiging
invesgment program with targeted regional or country exposure. The
drategy can focus on income generation by investing primarily in real
estate invesment trusts (“REITS’) and lised Real Egsate Operating
Companies (‘REOCs”) that develop real estate globally and provide
access to growing economies.

2. U.S. REIT SecuriTiES, a U.S.-focused drategy that offers potential
diverdfication opportunitiesvia exposure to specific property typesand
markets across the country, throughinvesmentin U.S. REITs. Barings
offers both a U.S. Equity REIT Strategy, focused on traditional property
sectors, and equity REITs, as well as a U.S. All REIT Strategy, which
inveds in the finance and non-traditional property sectors.

3. EUROPE REAL ESTATE SECURITIES, a European regional drategy
providing exposure to a number of diverse real edate markets,
economiesand property typesthrough invesmentin publicreal estate
equity securities.

4. AsIA-PAciFic ReaL ESTATE SEecURITIES, an Asa-Pacific regional
drategy focused on public real edate equity securities liged in
Audralia and Japan, as well as in Hong Kong and Singapore, where
companieshave exposure to China and other emerging economies.

2. PRIVATE EQUITY & REAL ASSETS

Barings private equity and real assets drategy focuses on real asset and asset-based
invesgments across different sectors including, among others, infragructure, intangible assets,
and natural resources. Thisdrategy seeks to deliver attractive riscadjusted returns by usng a
top-down macroeconomic analyss. Barings uses fundamental research and analyss, market
mapping, and selective sourcing to proactively manage each portfolio. Barings private equity
and real asets drategy is managed by teamsacross the United States.

3. FunDs & CO-INVESTMENTS

Barings funds and co-invesmentsdrategy providescusomized invesment programsand offers
drategic advice to help invesors reach their goalsand objectivesacross segments of the private
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market. The grategy makes minority invesments in unaffiliated, third-party Underlying Funds,
as well as related equity co-invesments and transactions in the sescondary market. Specific
segments of the market where Barings invess include buyouts, growth equity, venture capital,
natural resources, infrastructure, and real esate. This strategy seeks to deliver attractive risk-
adjugted returns by usng a top-down macroeconomic analyss and a bottom-up invesment
gecific analyss. Barings uses fundamental research and analysis, market mapping, sourcing,
and access to proactively manage each portfolio. Barings fundsand co-invesments grategy is
managed by teamsacross the United States and the United Kingdom.

D. OTHER

While each drategy described abovein “Item 8 — Methods of Analysis, Investment Strategies and
Risk of Loss - Investment Strategies”includesa general list of the primary types of invesments
made for that srategy, these are notexclusveligs. Baringscaninved inany security or financial
instrument consistent with a client’'sinvestment policiesand redrictions. Examplesof the other
types of securities oringruments in which Baringsinveds include, without limitation, the following:
senior secured loans, ABS; MBS; CMBS; collateralized debt obligations (“CDOS’); equity in CDO
funds emerging market debt ingruments;, fixed income ingruments, international (non-U.S.)
government, agency or corporate securities money market insgruments, derivatives such as
options, capdfloors, intered rate swaps, other swap types (e.g., credit default and total return
svaps); futures, private placements, private equity; preferred equity; mezzanine; convertible
securities, real assets (e.g., intellectual property rights, timberrightsand rail cars) and repurchase
agreements.

MATERIAL RISKS

The risks for each client’s account will vary based on the particular strategy and investments
made for each portfolio within the client’saccount (each a “client portfolio”). There can be no
assurance that client portfolios will meet their resgpective invesment objectives, or that
invegmentswill not lose money, asall invegtmentsinvolve therisk of loss, including the potential
loss of the entire invesment.

Therids set forth below are a summary of the principal risks that pertain to Barings significant
investment grategies described above in “Item —8.11 - Methods of Analysis, Investment Strategies
and Risk of Loss — Investment Strategies.” The realization of any of these risks, in part or in
whole, can have an adverse effect on the value of a client’sportfolio. Although certain of the risks
below have been grouped into general categories, it is possble that ridgs within a particular
category will apply to invesgments in other categories. To the extent applicable, clientsshould
also review any prospectuses, offering materialsor other supplemental risk disclosures provided
to them for additional information relating to the risks associated with theiraccounts. Please refer
to “Item 11 — Code of Ethics, Participation or Interest in Client Transactions and Personal Trading
— Potential Conflicts of Interest with Clients” for additional risks associated with certain conflicts
of interest faced by Barings.

A. GENERAL RISK FACTORS
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General Investing Risk. Prices of securities in which a client’s portfolio invests may fluctuate in
regponse to many factors, including, but not limited to, the activities of the individual companies
whose securities the portfolio owns, general market and economic conditions, interest rate
changes, and industry-specific changes. Such price fluctuationssubject a portfolio to potential
losses. In addition, regardless of any one company’s particular prospects, a declining securities
market may produce a decline in pricesfor all securitiesin the market. Market declines may
continue for an indefinite period of time, and clientsshould understand that during temporary or
extended securitiesmarket declines, the value of all typesof securities in the market are likely to
decline.

Concentration Risk. Generally, concentrated portfolios experience greater volatility than more
diverdfied invesgment portfolios. Invesments may be concentrated in a number of ways. For
example, a client portfolio’sinvestmentsmay be concentrated inasingle issuer ora small number
of securities, a sngle country or geographical region; a sngle sector, a single indugtry or a small
number of indudries, a sngle asset class or a small number of asset classes By concentrating
a client’sportfolioin any of the foregoing, the portfolioissubject to the risk that market, economic,
political, regulatory, environmental, or other conditionsthat have a negative effect on the isuer,
securities, country or geographical region, sector, industry or indudtries, or aset clasys will
negatively impact the value of the portfolio to a greater extent than if the portfolio’s assets were
inveged in a larger number or variety of issuers, securities, countries, geographical regions
sectors, indudtries, or aset types.

Conflicts of Interest. In certain circumsances, Barings and its invesment professonals have
directandindirectinteredsin securitiesandissuers inwhich a client portfolio may investand may
engage in activities or dealingsthat can affect a client’'sinvestments. The interests of Barings
and its invesment professonals can conflict with, or have the potential to conflict with, the
interesgts of Barings clients. A description of certain actual and potential conflictsof inte rest that
Barings has is set forth under “Iltem 10 - Other Financial Industry Activities and Affiliations” and
‘ltem 11 - Code of Ethics, Participation or Interest in Client Transactions and Personal Trading.”

Counterparty Risk. Transactions, including certain derivative transactions, entered into directly
with a counterparty are subject to the risk that the counterparty will fail to perform its obligations
in accordance with the agreed terms and conditions of the transaction. If a counterparty failsto
perform, experiencesa decline in financial condition or creditworthiness, or filesfor bankuptcy,
a client’s portfolio may not receive payments owed under the contract or may experience
dggnificant delaysin obtaining any paymentsor other recovery, and the value of agreementswith
such counterparty can be expected to decline, potentially resulting in material losses to the
portfolio. Further, in the event of any such default or bankuptcy, a portfolio may only have the
rights of a general creditor. In addition, the ingitutions, including brokerage firmsand banks, with
which a client portfolio trades or invests may encounter financial difficulties that impair the
operational capabilites or the capital podtion of the client portfolio. In certain derivative
transactions, securities pledged as collateral with a broker may be availableto the creditors of
such broker in the event of such broker’s insolvency. In certain circumstances, a broker also may
liquidate the assets held as collateral by such broker. There can be no asurance that a
counterparty will not default and that a client portfolio will not sugain a loss on a transaction asa
result.

BARINGS

24



Credit Risk. Credit risk is the risk that an obligoron a loan or the issuer of a debt security is or
will become unable or unwillingto make timely payments of principal and/or interes or is
otherwise unable or unwilling to honor its financial obligations. If the issuer, guarantor, or
counterparty failsto pay interest or to repay principal,incomefromthe invesgmentwill be reduced.
Further, the value of an invesgment will suffer because invesors believe the obligor or issuer is
less able to pay.

Currency Risk. Certain of Barings strategies will involve currency exposure to one or more
currencies on an opportunigic bass. Currency exposure to both emerging markets and
developed countries, including cross-currency postions, may be taken. Currency hedging
activitiesand active currency postions can utilize spot and forward foreign currency exchange
contracts and currency futures, optionsand swaps. Currency rates in non-U.S. countries may
fluctuate sgnificantly over short periods of time for a number of reasons, including, without
limitation, changes in interes rates and the impostion of currency controls or other political,
economic, and tax developmentsin the U.S. or abroad. Fluctuationsin currency values may
adversely affect the relevant base currency value of an investment, interes, dividends, and other
revenue sreams, and gainsand losses realized on the sale of an invesment. To the extent debt
invesgmentsare ina currency other than the native currency of the usersof the asset or the payors
on contracted assets, such invesments will be exposed to risdks associated with the ability of
revenue counterpartiesto source the required currency to support the invesments. In addition,
clientswill incur codts in converting investment proceedsfrom one currency to another.

Cybersecurity Risk. Withthe increased use ofinternet-based technologies, including cloud-based
and mobile technologies, to conduct business, Barings and its client accountsare susceptible to
operational, information security, and related rids through breaches in cybersecurity.
Cybersecurity breachesinclude, but are not limited to, cyber-attacks to gain unauthorized access
to digital sysems (e.g., through “hacking” or malicious software coding) for purposes of
misappropriating assets or sendtive information, corrupting data, or causing operational
disuption. Cyber-attacks can also be carried out in a manner that does not require gaining
unauthorized access, such as causng denial-of-service attacks on webstes (i.e., effortsto make
network services unavailable to intended users). Cyber incidents affecting Barings and other
service providers (including, but not limited to, accountants, cugodians, transfer agents and
financial intermediaries) have the ability to cause disuptions and impact busness operations
potentially resultinginfinancial losses, impedimentsto trading, the inability of investorsto transact
busness or access accountinformation, interruptionsin communication between Baringsand its
clients, violations of applicable privacy and other laws, regulatory fines, penalties, reputational
damage, reimbursement, or other compensation costs or additional compliance costs. Similar
adverse consequences could result from cyberincidentsaffecting issuers of securitiesin which a
client account is invesed, counterparties with which an account engages in transactions,
governmental and other regulatory authorities, exchange and other financial market operators,
banks, brokers, dealers, insurance companiesand other financial ingitutions(including financial
intermediaries and service providers) and other parties The cos of efforts to prevent
cybersecurity breaches and the cogs of remediation efforts in the event such a breach occurs
may be subgantial. While Barings and mog service providers have edablished busness
continuity plansin the event of, and risk management sysems designed to prevent, such cyber
incidents, there are inherent limitationsin such plansand sysems, including the possbility that
certain risgs have not been adequately identified or prepared for. Furthermore, Barings cannot
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control the cyber security plansand sysems put in place by many service providers or any other
third parties whose operations can affect the drategies. Successful cybersecurity breaches of
Barings and/orthe third parties through and with which Barings conductsbusness may adversely
impact Barings operations and ability to manage client accounts, resulting in losses in client
portfolios.

Derivatives Risk. Derivativesare financial insrumentswhose value dependson, or is subject to
the changesin the value of, the underlying assets, reference rates, or indiceson which such
instruments are based. An investment in derivatives could cause a portfolio’s investment
exposure to exceed the value of its portfolio securitiesand its invesment performance could be
affected by securities it does not own. Derivative insgruments can be traded over-the-counter or
on exchanges, and can be used for hedging, risk management, or peculative purposes. Such
derivatives can conds of, among other things, options on futures contracts, indexes or
componentsofan index, interes rate or other futurescontracts, and swap agreements(conssting
oftotal return svaps, creditdefaultswaps, indexswaps or svaps onan index and foreigncurrency
forward contracts and futures), as well as structured productsor credit-linked notes. Derivatives
are subject to a number of risks, including, without limitation, liquidity risk counterparty risk
intered rate risk credit risk, management risk and volatility risk  Certain of these risks, including
counterparty risk and liquidity risk are further heightened for derivativesthat are traded over-the-
counter. Derivatives also involve the risk of mispricing or improper valuation and the risk that
changes in the value of the derivatives may not correlate perfectly with an underlying asset,
intered rate or index. Suitable derivative invesmentsmay not be availablein all circumstances
and there can be no aswrance that derivative invesgments will have their intended effect.
Compared to conventional securities, derivatives can be more sendgtive to changesin interes
rates or to sudden fluctuationsin market prices, and thus losses in a client’s portfolio may be
greaterifitinveds inderivativesthanifitinvess onlyin conventional securities. In addition, many
juridictions continue to review and amend practices and regulations relating to the use of
derivatives or smilaringruments. This could make such ingruments more codly, limiting the
availability of, or otherwise adversely affecting the value or performance of the insgruments.

Economic Risk. Changes in economic conditions, including, for example, interest rates, inflation
rates, employment conditions, competition, technological developments, political and diplomatic
events and trends, and tax laws may adversely affect the busness prospects or perceived
prospects of issuers in which a client portfolio invests, thereby resulting in declinesin the value of
the issuers securities held by a client’sportfolio.

Emerging Markets Risk. There are greater riss involved in invesing in emerging markets than
in developed foreign markets. Invesing in emerging markets involves exposure to many riss,
including, without limitation, risk associated with potentially unsable governments, the risk of
nationalization of busness, redrictions on foreign ownership, prohibitions on repatriation of
asets and a sygsem of laws that may offer less protection of property rights. In addition, the
economic dructures in emerging markets are less diverse and less mature than those in
developed countries. Economiesin emerging markets may be based on only a fewindudtries, be
vulnerable to changesin local and global trade conditions, and suffer from extreme and volatile
debt burdens or inflationrates. Information about emerging market issuers is not always readily
available and reporting and disclosure requirementscan be less sophidicated than in developed
markets. Furthermore, the securities markets in emerging markets are substantially smaller, less
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liquid, and more volatile than the major securities markets in the United States and other
developed countries. Further, a high proportion of the shares of many issuers in emerging
markets may be held by a limited number of persons and financial ingitutions, which may limit
the number of shares available for invesgment, and a limited number of issuers in emerging
markets may represent a digproportionately large percentage of market capitalization and trading
value. Such concentration and volatility make securities in emerging markets senstive to
changes in those indudries or the economy which may negatively impact the value of an
invesgmentin the emerging market. The limited liquidity of securities in emerging markets may
affect the ability to acquire or dispose of securities at a favorable price.

Environmental, Social and Governance (ESG) Impact Considerations. Barings may, in its
discretion, take into account ESG condderations and political, media, and reputational
consderationsrelating thereto. As a reault, in certain circumsances Barings may not make or
not recommend the making of invesments when it would otherwise have done so, which could
adversely affectthe performance of a client’sportfolio. Onthe otherhand, Baringsmay determine
not to take such condderations into account. The extent to which Barings takes ESG
condderationsinto accountwill vary from client portfolio to client portfolio, based on, among other
things, the client portfolio’s investment objective, invesment drategies and invesment
regtrictions. Barings determinationswhether to take such considerationsinto account may have
an adverse effect on a client’sportfolio.

llliquid Investments Risk. A client’s portfolio may be invested in securities and other financial
ingruments or obligationsfor which a limited market or no established market exists and/or which
are redricted as to their transferability under federal or sate securities laws or by contract. The
lack of an egablished, liquid secondary market or the exisence of a limited market makes such
invesments difficult to value, and redtricts the ability to sell or dispose of these invesgmentsin a
timelymanner. Asareault, the sale of illiquidinvestmentsmay be subject to del aysand additional
cogs, and may be possble only at subgantial discounts.

Infrastructure Risk. Infragtructure assets and infragtructure-related invesments are subject to a
variety of rids, not all of which can be foreseen or quantified, including: (i) the burdens of
ownership of infragtructure: (ii) local, national and international political and economic conditions
(iii) the supply and demand for services from, and access to, infragructure; (iv) the financial
condition of users and suppliers of infragructure assets, (v) changesin interes rates and the
availability of fundswhich may render the purchase, sale, or refinancing of infragtructure assets
difficultorimpracticable; (vi) changesin regulations, planning laws, and other governmentalrules
(vii) changesin fiscal and monetary policies, (viii) under-insured or uninsurable losses, such as
force majeure acts and terrorist events, and (ix) other factors which are beyond the reasonable
control of Barings. Many of the foregoing factors could cause fluctuationsin usage, expenses
and revenues, causng the value of the invesgment to decline. In particular, volume-basd
infragructure assets, such as toll roads, maritime ports, and real estate operating companies, can
see theirrevenue and ability to service debt ingruments affected by an economic downturn that
can lead to less use of the infragructure asset and a correlated decline in revenues.

Interest Rate Risk. Interes rates may fluctuate sgnificantly at any time and from time to time. A
wide variety of market factors can cause interes rates to rise, including central bank monetary
policy, risng inflation, and changesin general economic conditions. Interes rate changes can
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affectthe value of a debt security or loan indirectly (esgpecially inthe case of fixed-rate obligationg
or directly (especially in the case of securities or loanswhere rates are adjustable). In general,
risng intered rates will negatively impact the value of a fixed -rate debt security orloan and falling
intered rates will have a posdtive effecton value. Adjugtable rate securitiesor loansalso react to
interes rate changesin a smilarmanner although generally to a lesser degree (depending on
the characterigics of the note or reset terms, including the index chosen, frequency of reset and
reset cap and floors, among other factors). Interes rate senstivity isgenerally more pronounced
and less predictable in securities with uncertain payment or prepayment schedules.  Similarly,
equity real edate financed with variable-rate financing can experience stress on operating income
in a rigang-rate environment. Further, securities with longer durationstend to be more senstive
to changes in interes rates usually making them more volatile than securities with shorter
durations. In addition, increasesin interedt rates typically lower the present value of a company’s
future earnings sream. Since the market price of a gock changes continuoudy based upon
investors collective perceptions of future eamings, sock prices will generally decline when
invesors anticipate or experience rigng interes rates.

Issuer Risk. A client portfolio’sperformance dependson the performance of individual securities
to which the portfolio has exposure. The value of a security may increase or decrease for a
number of reasons which directly relate to the issuer, including, without limitation, management
performance, financial condition, and reduced demand for the issuer's goods or services, or to
the indudtry in which the issuer operates.

Large Capitalization Companies Risk. Invesmentsin large capitalization companiesmay go in
and out of favor based on market and economic conditions. Generally, large capitalization
companies are more mature and may be unable to respond as quicky to new competitive
challengesor to attain the high growth rate of successful smaller companies, especially during
extended periods of economic expanson. Due to these factors and others retuns on
invesgments in socks of large capitalization companies may be less than the returns on
invegmentsin socks of small and mid-szed capitalization companiesor other asset classes.

Leverage Risk. Depending on market conditions, invesments can be leveraged to enhance
returns. Leverage creates exposure to potential gainsand losses in excess of the initial amount
invesged. Leverage can take the form of borrowing funds, trading on margin, derivative
ingruments that are inherently leveraged including, but not limited to, forward contracts, futures
contracts, options, swaps (including total return financing swaps and interes rate swaps),
repurchase agreements, reverse repurchase agreementsand forward purchase agreements, or
other forms of direct and indirect borrowings and other insgruments and transactions that are
inherently leveraged, such as creditlinked notes and dructured products.  Additionally,
invesgments can be pledged in orderto borrow additional fundsfor invesgment purposes. While
the use of leverage presents opportunitiesforincreasing the total return of invesgments, it hasthe
effect of potentially increasng losses as well. Relatively small market movementsmay result in
large changesin the value of a leveraged invesment and the use of leverage by a portfolio can
subgantially increase the volatility and result in greater declinesof a portfolio’svalue. Any event
which adversely affects the value of an invesment would be magnified to the extent it is
leveraged.
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Limited Operating Histories. Invesgmentsin less egablished companiesmay involve greater risks
than are generally associated with invesments in more established companies. Generally, less
edablished companies have lower capitalizations and fewer resources and, therefore, often are
more vulnerable to financial failure. The success of less esablished companiesis subject to
numerous factors including, without limitation, the availability of financing, the rapid pace of
technological change, market shifts (including the entry of competitorswith greater resources or
development of competing products, or other changesin the demand for products and services),
the company’s ability to develop and protect intellectual property, changes in relevant
governmental regulationsand changesin the economy generally. Consequently, invesmentsin
less esablished companiesare highly speculative and may experience significant losses.

Long-Term Purchase Risk. Certain invesment drategies purchase securities with the intention
of holding themfor a year or longer. A security can be held long-term because itis believed the
security is currently undervalued or because it allows exposure to a particular sector over time,
regardless of the current projection for thissector. However, by employing a long-term purchase
drategy, short-term gains on a security that could be profitable to a client portfolio may not be
taken and in the long-term the invesment thess may not hold resulting in a loss.

Management of Discretionary and Non-Discretionary Accounts. Baringsis able to implement
recommendations for discretionary accounts more quickdy than Barings can implement
recommendations for non-discretionary advisory clients due to Barings need to obtain approval
for implementation of recommendations for non-discretionary accounts, or because the clients
with non-discretionary accounts implement approved recommendations themselves.  The
foregoing delays could cause ggnificant differences in the performance between non-
discretionary and discretionary advisory accountswith the same or smilarinvesment objectives.

Management Risk. Discretionary clientsmug rely on the judgment, ability, and invesment style
of Barings with respect to the selection of invesments in which their portfolioswill be invested
and generally will not have an opportunity to evaluate for themselves the relevant economic,
financial, and other information regarding the invesments made for their portfolios. Particular
drategies and invesgment styles may fall in and out of favor in the then-current market
environment of the different markets in which Barings chooses to inved. It has been
demondrated that invegment syles play a dgnificant role in returns. A drategy may fail to
produce the intended results and there isa risk thatthe entire amountinvested in a client portfolio
may be los. Thereisnoguaranteethattheinvesmentobjectiveofthe client portfolio will actually
be achieved and invesgment results of the client portfolio may vary substantially overtime.

Market Risk. The value of debt securities, equity securities, and other ingruments may be
adversely affected by factors affecting securities markets generally, such as real or perceived
adverse economic conditions, supply and demand for particular insgruments, changes in the
general outlook for corporate earnings, interes rate or current rate movements, or adverse
invegor sentiment generally, or volatility in commodity or security prices. In addition, regardless
of any one company’s particular prospects, a declining securities market may produce a decline
in pricesfor all securitiesin the market. Market declinesmay continue for an indefinite period of
time, and clientsshould understand that during temporary or extended securitiesmarket declines
the value of all typesof securities in the market can decline. Failure of a marketplace to function
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properly for any reason, including, without limitation, outsde eventsaffecting the marketplace or
market participants, may adversely affect a client’sportfolio.

Non-U.S. Instruments Risk. Invegments in non-U.S. ingruments present certain riss not
ordinarily associated with invesgments in U.S. ingruments. These risks include political,
economic, or legal developments (including war or other ingability, expropriation of assets,
limitations on the removal of funds or other assets, nationalization, and confiscatory taxation);
withholding taxes, delays in making trades relating to volume condraints, limitations or
redrictions, clearance or settlement procedures or othemwise, highertransaction cods (including
higher brokerage, custodial and settlement coss); and possble difficulty in enforcing contractual
obligationsortaking judicial action. Oftenthere isless publicly available information about many
non-U.S. isuers, and issuers of non-U.S. ingruments are subject to different, often less
comprehensve, auditing, accounting, financial reporting, and disclosure requirementsthan U.S.
issuers and such issuers are generally subject to less government regulation than in the United
States. Also, non-U.S. indruments may not be as liquid and may be more volatile than
comparable domedtic securities.  All of these factors can make invesments in non-U.S.
ingruments more volatile and potentially less liquid than U.S. ingruments, which can negatively
affect the ability to dispose of such instruments and the value of a client’sportfolio.

Operational Risk. A client’s portfolio may suffer a loss arisng from shortcomings or failuresin
internal processes, people or sygsems, or from external events For example, any errors,
omissons, sygsems breakdown, natural disagers, or fraudulent activity could limit or adversely
affect Barings ability to effectively manage and service client portfolios. Operational risks are
heightened for certain complex ingruments, including without limitation, derivative insgruments
traded over-the-counter.

Political and/or Regulatory Risk. The value of securities can be affected by uncertainties, such
as international and domestic political developments, changesin government policies, taxation,
redrictions on foreign invesgment and currency repatriation, currency fluctuations, and other
developmentsin the laws and regulationsof the countries in which the issuers or securities are
exposed. Please refer to the Legal, Tax, and Regulatory Risks below for more information.

Private Investment Risk. Certain client portfoliosinved in private invesments, which mayinclude
debt or equity invesgments in companies, invesment funds, joint ventures, royalty sreams,
commodities, real assets, and other smilar types of invesments that are illiquid, long tem
invegments. The ability to trandfer and/or digpose of private invesments is typically restricted
and private invesments are subject to a number of riss including, without limitation, risk
asociated withilliquidinvestments, risks associated with restricted securities, and valuation risks.
Barings may not be able to obtain material information about a private invesment that other
invesors obtain. Private invesments are not subject to the same reporting and disclosure
requirementsas publiccompanies, these information limitations paired with the lack of a liquid
market increase the valuation risk associated with those investments.

Recent Environmental Risk. First detected in Wuhan City, Hubei Province, China, during the fourth
quarter of 2019, an outbreak of a respiratory disease caused by a nowel coronavirus (sometimes
referred to as the “coronavirus” and abbreviated as “COVID-19”), was detected internationally at the
beginning of 2020 and has resulted in closing borders, quarantines, cancellations, disruptions to
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supply chains and customer activity, as well as general concern and uncertainty. The impact of
COVID-19, and other epidemics and pandemics that may arise in the future, has impacted and is likely
to continue to impact the economies of many nations, individual companies and the markets in general
in ways that cannot be foreseen at the present time. Such health crises could also exacerbate other
political, social, and economic risks.

Restricted Securities Risk. Redricted securities are securities that cannot be sold to the public
without an effective regidration satement under the Securities Act of 1933, as amended, or, if
they are unregigered, can be s0ld onlyin a privately negotiated transaction or pursuant to an
exemption from regidration. These redrictions could prevent prompt liquidationsof unfavorable
positions and result in substantial losses to a client’s portfolio. Further, the sale of redricted
securities often requires more time and results in higher broker or dealer charges or dealer
discounts and other selling expenses than does the sale of securities eligible for trading on
national securities exchanges or traded in the over-the-counter markets. When regidration is
required to sell a security, a client portfolio invesed in such security may be obligated to pay all
or part of the regigtration expenses, and a considerable period may elapse between the decidon
to sell and the time the portfolio may be permittedto sell the security under an effective regigration
gatement. If adverse market conditionsdevelop during thisperiod, such securities are likely to
decrease in value before the sll recommendation can be implemented.

Short-Term Purchase Risk. Certain invesment srategies purchase securities with the intent to
sell them within a relatively short period of time (typically a year or less). Short-term purchasing
is done in an attempt to take advantage of conditionsthat may soon reault in a favorable price
sning in the securities purchased. A risk in a short-term purchase drategy is that, should the
anticipated price snving not materialize, the portfolio can be left with the option of having a long-
term invegment in a security that was desgned to be a short-term purchase, ortaking a loss. In
addition, this srategy involvesmore frequent trading than does a longer-term gsrategy, and will
result in increased brokerage and other transaction-related cods, as well as less favorable tax
treatment of short-term capital gains.

Small-Cap and Mid-Cap Companies Risk. Invesments in small-cap and mid-cap companies
generally involve greater risks than cusomarily associated with invesments in larger or more
edablished companies. Smaller capitalization companiesgenerally are not aswell known to the
invesing public and have less of an invedor following than larger capitalization companies
Consequently, smaller capitalization companiesare frequently overlooked by invegors or are
undervalued in relation to their earningspower. These relative inefficienciesin the marketplace
can provide greater opportunities for long-term capital growth. Higtorically, however, such
securities have been more volatile in price than those of larger capitalized, more established
companies. The securitiesof anallercapitalizationcompaniesand recently organized companies
pose greater invesment risks because such companies tend to have narrower markets and
limited product lines, distribution channels and financing, and managerial resources. Further,
thereis oftenless publicly available information concerning such companiesthan for largerand/or
more edablished busnesses. These securities are often traded over-the-counter or on regional
exchanges and may not be traded in the volumes typical on a national securities exchange.
Consequently, it may be necessary to dispose of such securities or cover a short postion overa
longer (and potentially less favorable) period of time than is necessary to dispose of or cover a
short postionwith respect to the securities of largeror more esablished companies. Invesgments
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in smaller capitalization companies can also be more difficult to value than other types of
securities because of the foregoing consderations. Invesments in companies with limited
operating higories are more speculative and entail greaterrisk than invesments in companies
with an edablished operating record. Additionally, transaction cogsfor these types of inve sment
are often higher than those of larger capitalization companies.

Third-Party Information Risk. Barings uses external data sourcesto asss in making invesment
decidonsor forinvesmentresearch andrelieson the assumption thatthe issuers of th e securities
inwhich it inveds, the rating agenciesthat review these securities, and other publicly -available
sources of information about these invesments, are providing accurate and unbiased data.
Although Barings believesthese third-party data sources to be generally reliable and isalert for
indications that the data may be incorrect, there is always a risk that its analyss can be
compromised by inaccurate or mideading information.

ValuationRisk. A clientmay beinvesedin real assets, securitiesand otherassets thatare illiquid
or thinly traded, or that are otherwise difficult to value accurately. Baringsmay utilize third parties
or research and other information from third partiesin determining the value of such asets In
some cases, valuation of certain invesments will be based upon models, indicative quotes or
edimates of value and not actual executed historical trades. Valuationsof illiquid or thinly traded
assets are based upon assumptions and esimatesthat are subject to error and may be adjusted.
Any adjustment to the value of such assets may result in an adjustment to the value of a client’s
portfolio. Further, there can be no assurances that illiquid invesgments can be digposed of or
liquidated at the valuationsassigned by Barings.

Volatility Risk. The pricesof securities, and as a result the overall value of a client’sportfolio, can
be volatile. Price movementsof asets are influenced by, among other things, interes rates,
general economic conditions, the condition of the financial markets, developments or trends in
any particularindustry, the financial condition of the issuers of such assets, changing supply and
demand relationships, trade, fiscal, monetary and exchange control programs and policies of
governments, and national and international political and economic events and policies. Such
price movementswill affect the value and performance of a client’sportfolio.

Non-Securities Investments Risk. While Baringsfocuses itsinvesment management services on
invesgmentsin securities, Barings may also inves client portfoliosin non-securitiesinvesments,
such as real edate, real asets loans, royalty sreams, and commodities, among others, to the
extent consistent with a client portfolio’'sinvestment objectives, srategies and redrictions. These
invesgments are generally subject to the risk factors listed herein, as applied to the respective
aset class.

B. RISk FACTORS RELATED TO FIXED INCOME

Convertible Securities Risk. The value of convertible securitiesmay fluctuate inresponse to many
factors, including, but not limited to, the activities of the issuer, general market and economic
conditions, intered rates, and industry-specific changes. Generally, when the market price of the

ingrument underlying the convertible security exceeds the converson price, the price of the
convertible security tends to reflect the value of the underlyinginsrument. As the value of the
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underlying instrument changes, the convertible security’s value tendsto mirror that change but to
aleser extent. Convertible securitiesalso may be subject to transfer redrictions and be illiquid.

Credit Ratings Risk. Credit ratings are assigned to securities by a rating agency’s assessment of
the issuer's financial strength. Generally, the lower the quality rating, the greater the risk that the
issuer will fail to pay interes and return principal. Baringsmay, butis not required to, use credit
ratings to evaluate invesments. The use of credit ratings in evaluating debt insrume nts can
involve certain rids, including the risk that the credit rating may not reflect the issuer's current
financial condition or events since the security was lag rated by a rating agency. Credit ratings
are only an agency’s opinion, not an absolute sandard of quality, and they do not reflect an
evaluation of market risk or fully reflect the true risss of an invesment. Changes to an issuer’s
credit rating may affect the value of the issuer's debt securities.

Debt Securities Risk. The values of debt securities change in response to, among other things
interes rate changes. In general, asinteres ratesrise, the value of a debt security islikely to fall.
Thisrisk isgenerally greater for obligationswith longer maturitiesor for debt securities that do not
pay current interest (such as zero-coupon securities). Debt securities may pay fixed, variable, or
floatingratesofinterest. Debt securitieswith floatinginterest ratescan be lesssenstive tointerest
rate changes, although, to the extent a client portfolioc’'sincome is based on short-term interest
rates that fluctuate over short periods of time, income received by the portfolio will generally
decrease as a result of a declineininteres rates. The value of a debt security also dependson
the issuer's credit quality or ability to pay principal and interest when due and can change due to
market perception of the creditworthiness of the issuer or the issuer's guarantor, changes in
market, economic, industry, political, and regulatory conditionsthat affect a particular type of debt
security orissuer ordebtsecuritiesgenerally. Such decline will adversely affecta client’sportfolio
and impair the liquidity of such security.

High Yield Securities Risk. Invesgmentsin securities rated lower than Baa by Moody’s, BBB- by
S&P or Fitch, or the equivalent rating of another nationally recognized datigical rating
organization (“NRSRO”) or unrated but judged by Barings to be of comparable quality, are
conddered belowinvegment grade. Belowinvesment grade securitiesare commonly known as
“high yield” or“junk bonds.” Securitieswhich are in the lower-grade categories generally offer a
higher current yield than is offered by higher-grade securities of amilar maturities, but they also
generally involve greaterriss, such as greater credit risk, greater market risk and volatility, and
greater liquidity concerns. These invesmentsare generally consdered speculative based on the
issuer's capacity or incapacity to pay interest and repay principal. High yield securitiesmay be
more susceptible to real or perceived adverse economic and competitive industry conditionsthan
invesgment grade securities. The pricesof high yield securitieshave in the past been found to be
less sendtive to intered-rate changes than higher-rated invesgments, but more sendtive to
adverse economic downturnsorindividual corporate developments. Further, the markets for high
yield securities may be less liquid than the markets for invesment grade securities which may
make itmore difficultto dispose of any highyield securities. Inaddition,alackof reliable, objective
data or market quotations makes it more difficult to value high yield securities and adverse
publicity and investor perceptions about high yield securities, whether or not based on
fundamental analyss, could contribute to a decrease inthe value and liquidity of such lower-rated
securities.
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Inflation Protected Securities Risk. The value of inflation protected securitiesgenerally fluctuates
inresponse to changesinreal interes rates, which are inturn tied to the relationship between
nominal intered rates and the rate of inflation. If nominal interes rates increased at a fager rate
thaninflation, real interest rates mightrise, leadingto adecrease inthe value of inflation protected
securities. The market forinflation protected securitiesmay be less developed orliquid, and more
volatile, than certain other securities markets. Further, there can be no assurance the various
consumer price indices used in connection with inflation protected securities will accurately
measure the real rate of inflation in the pricesof goods and services, which may affect the value
of inflation protected securities.

Loan Risk. Loanagreements(including loansoriginated for Baringsclientsand syndicated loans
in which Baringsclientsparticipate) are privately negotiated with cusomized terms, and therefore
are generally illiquid with limited secondary market potential. Accordingly, private loans are
generally held for the long-term and, like all debt ingruments, are also subject to debt riss
generally (e.g., interestrate risk, creditrisk prepaymentrisk etc.). In addition, loansare subject
to the risk and potential costs of foreclosure. Therefore, the value of underlying collateral, the
creditworthiness of borrowers and/or their guarantors and the priority of liensare each of great
importance in determining the value of aloan. Inthe event of foreclosure, no guarantee can be
made regarding the adequacy of the protection of the security fora loan.

Loan Participations Risk. Holders of participation interests (“participations’) are subject to
additional rids not applicable to a holder of a direct interes in aloan. Participationinterests in a
portion of a debt obligation typically result in a contractual relationship only with the lender, not
with the borrower. A holder of a participation interest generally will have no right to enforce
compliance by the obligorwith the terms of the ingrument evidencing such loan obligation, nor
any rights of set-off againg the obligor. A patrticipation holder mug rely on the seller of the
participation interest not only for the enforcement of its rights agains the borrower, but also for
the receipt and procesing of principal, intered, or other payments due under the loan. As a
result, the holderwill assume the creditrisk of both the obligor and the seller, which will remain
the legal ownerof record ofthe applicable loan. Inaddition, the sellermay have interests different
from those of the holder, and the seller might not consder the interests of the holder when taking
actions with resgpect to the loan underlying the participation. Thismay subject an invesor to
greater delays, expenses, and risks than if it could enforce itsrightsdirectly againg the borrower.
Participationsare typically sold srictly without recourse to the seller thereof, and the seller will
generally make no representations or warranties about the underlyingloan, the borrowers, and
the documentation of the loansor any collateral securing the loans.

Mezzanine Debt Risk. Mezzanine debtistypically juniorto the obligationsof a company to senior
creditors, trade creditors and employees, and is subject to the additional risk that the cash flow of
the borrower may be inaufficient to make the scheduled paymentsafter giving effect to the senior
loan(s). Further, holders of mezzanine debt have less influence on the company’s affairs than
that of senior creditors. Mezzanine debt is generally subject to various risks including, without
limitation: (i)a subsequent characterization of an investment as a “fraudulent conveyance”; (i)
the recovery as a “preference” of liens perfected or payments made on account of a debt in the
90 days before a bankruptcy filing; (iii) equitable subordination claims by other creditors; (iv) s0-
called “lender liability” claimsby the issuer of the obligations; and (v) environmental liabilities that
may arise with respect to any collateral securing the obligations.
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Mortgage-Backed and Asset-Backed Securities Risk. ABS, MBS, and other mortgage-related
securities, including certain municipal housng authority obligations, are subject to risks from
factors affecting the housng market and other assets underlying the securities (e.g., credit card
receivables automobile loans, etc.). Asa result, during periodsof declining asset values, difficult
or frozen credit markets, dgnificant changes in interes rates, or deteriorating economic
conditions, the value of these securities may decline and become illiquid. These securities are
also subject to prepayment and call risk When mortgagesand other obligationsare prepaid and
when securities are called, investors may have to reinves in securitieswith a lower yield or fail to
recover additional amounts(i.e., premiums) paid for securitieswith higherinteres rates, resulting
in an unexpected capital loss and/or a decrease in the amount of dividendsand yield. In periods
of rigng intered rates, these invesments may be subject to extenson risk which is the risk that
the expected maturity of an obligation will lengthen in duration due to a decrease in prepayments
MBS offered by non-governmental issuers are subject to other risks as well including, without
limitation, failures of private insurers to meet their obligations and unexpectedly high rates of
default on the mortgages backing the securities. ABS are subject to ridgs smilar to those
asociated with MBS, as well as risks asociated with the nature and servicing of the assets
backing the securities. ABS may not have the benefit of a security interest in collateral comparable
to that of mortgage assets, resulting in additional creditrisk Invesments in subordinated MBS
and ABS involve greater risk of default than other securities. Default riss can be further
pronounced in the case of MBS secured by, or evidencing aninteres in, a relatively small or less
diverse pool of underlying mortgage loans. Certain subordinated securities (‘first loss securities’)
absorb all losses from default before any other class of securities isat risk  Firg loss securities
generally are exposed to greater risk of loss if such securities have been issued with little to no
credit enhancement or equity. Inthe recent past, mortgage loan originators and servicers have
experienced serious financial difficulties and, in some cases, bankuptcy. Such financial
difficultiescan have a negative effect on the ability of the servicerto pursue collection on mortgage
loansthat are experiencing increased delinquenciesand defaults, and to maximize recoverieson
the sale of underlying mortgage loans. The inability of the originator to repurchase mortgage
loansin the event of early payment defaultsand loan representation breachescan also affect the
performance of MBS. These difficultiescan adversely affect the performance and market value
of MBS.

Prepayment Risk. Loans may be prepayable in whole or in part at pre-agreed times. The
frequency at which prepayments occur are affected by a variety of factors including, without
limitation, intered rates, spreads, economic, demographic, tax, social, legal, and other factors.
Generally, prepaymentsoccur on fixed rate obligationswhen prevailing interes rates fall be low
coupon rates and on floating rate obligationswhen spreads narrow. In the event thatloansare
prepaid in whole or in part, invesment returns may be adversely affected if the proceeds are
reinveged at lower prevailing interes rates.

Second-Lien Loans Risk. Secondlienloansare generally subject to the same risks asociated
with loans as described above. However, a second-lien loan issubordinate in right of collateral
and/or payment to one or more senior secured firg-lien loans, so it is subject to the additional risk
that the cash flow of the borrower and the collateral securing the second lien loan may be
inaufficient to make the scheduled payments after giving effect to the senior secured firg lien
loan(s). Thisrisk is generally higherfor subordinated unsecured loans or debt, which are not
backed by a security interest in any specific collateral. Second-lien loansgenerally have greater
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price volatility than seniorloansand may be less liquid. The subordination of sscond-lien loans
also makes them more illiquid invesmentsthan senior secured firg-lien loans.

Secured Loans Risk. There can be no assurance that any collateral securing payment of a loan
will have or maintain any particular value. In the event of default of a borrower in a secured loan
arrangement, the source of repayment may be limited to the value of the collateral, which may be
less than the outstanding amount of the invesment, and may be subordinate to other lienholders
Returns on aninvesment ofthistype depend on the borrower's ability to make required payments
and, in the event of default, the ability to foreclose and liquidate the loan. Certain loans have
limited mandatory amortization and interim repayment requirements. A low level of amortization
of any loan over the life of the invesment may increase the risk that a borrower will not be able
to repay or refinance the debt when it comesdue at its final sated maturity.

Sovereign Debt Risk. Invesmentin sovereign debt obligationsinvolvesrisks not present in debt
obligations of corporate issuers. The issuer of the debt or the governmental authorities that
control the repayment of the debt may be unable orunwilling to repay principal or interest when

dueinaccordance with the terms of such debt, and investors may have limited recourse to compel

paymentin the eventof a default. Any failure to make paymentsin accordance with the terms of
the debt could resultin losses to a client’sportfolio. A sovereign debtor'swillingness or ability to

repay principal and pay interes in a timely manner may be affected by, among other factors, its
cash flowdtuation, the extent of itsforeign currency reserves, the availability of sufficient foreign

exchange on the date a payment is due, foreign currency exchange rates, political or social
factors, the general economic environment of the country, the relative sze of the debt service

burden to the economy asa whole, the sovereign debtor'spolicy toward intemational lendersand

the political congraintsto which a sovereign debtormay be subject. Ifa sovereign debtordefaults

it may ask for more time in which to pay itsdebt, reques additional loans or otherwise restructure

its debt. Further, there is no legal process for collecting sovereign debt that a government does
not pay, thereby resulting in potential losses on such debtup to the amount of unreturned principal

at the time of default with no recourse for recovery.

Structured Finance Investments Risk. Invesment in sructured finance entitiesincluding, without
limitation, collateralized debt obligations (“CDOs”), collateralized bond obligations (“*CBOS’),
collateralized loan obligations (“CLOS’) and collateralized mortgage obligations (‘CMOS’) entails
various risks. credit risks, liquidity risks, prepaymentrisks, intered rate risks, market risks,
operationsrisks, dructural riss, geographical concentrationrisks, legal risks, and valuationrisks.
Structured finance securities are also subject to the risk that the servicer fails to perform.
Structured finance securities are subject to risks asociated with their sructure and execution,
including the process by which principal and interes paymentsare allocated and distributed to
investors, how creditlosses affectthe issuing vehicle and the returntoinvesorsin such sructured
finance securities, whether the collateral represents a fixed set of specific assets or accounts,
whether the underlying collateral assets are revolving or closed-end, under what terms (including
maturity of the structured finance insrument) any remaining balance in the accountsmay revert
to the issuing entity, and the extent to which the entity that is the actual source of the collateral
asts isobligatedto provide support to the issuing vehicle orto the invesorsin such sructured
finance securities. Mog gructured invesmentsare issued in multiple tranchesthat offer investors
various maturity and creditrisk characterigics, which are often categorized assenior, mezzanine,
and subordinated/equity. Client portfolios may be invesed in any tranche, including
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subordinated/equity tranchesthat typically represent the firs loss postion, are unrated and may
be highly leveraged, which magnifies the risk of loss on such invesments. Some of the loans
underlying the CDOs, CLOs and othertypes of sructured securities in which a client portfolio may
invest may be “covenant-lite” loans, which contain fewer or less redtrictive consgtraints on the
borrower than other types of loans. The impact of such covenant-lite loansmay be to delay a
lender'sability to take control over troubled investments, which could impose a greater riskof loss
on such invegmentsas compared to invesments that provide exposure to loanswith additional
or more conventional covenants.

U.S. Treasury Securities Risk. Client portfolios may inves in securities backed by the U.S.
Treasury or the full faith and credit of the United States. Such securities are guaranteed only as
to the timely payment of interest and principal when held to maturity, but the market prices for
such securities are not guaranteed and will fluctuate. Because U.S. Treasury securities trade
actively outdde the United States, theirprices may rise and fall as changes in global economic
conditions affect the demand for these securities. In addition, a decrease in the credit rating or
financial condition of the U.S. government may cause the value of U.S. Treasury securities to
decline.

C. Risks RELATED TO EQUITIES

Equities Risk. The price of equitieswill fluctuate in response to many factors including, but not
limited to, the activitiesof the issuer and the issuer's competitors, general market and economic
conditions, interes rates, and specific industry changes. Individual companies may report poor
results or be negatively affected by industry and/or economic trendsand developments, including
a decrease in consumer confidence, that are unrelated to the issuer oritsindusry. In addition,
equity securities are subject to sock risk, which isthe risk that gock prices historically rise and
fall in periodic cycles. U.S. and non-U.S. sock markets have experienced periodsof subgtantial
price volatilityin the past and may do so again in the future. In addition, invesmentsin small -
capitalization, mid-capitalization, new companies, and financially disressed companies may be
subject to greater business risk, more abruptor erratic price movements, and more limited liquidity
as compared to largeror more financially healthycompanies. These factorsand otherscan cause
sgnificant fluctuationsin the prices of equity securities and can reault in adverse effects to the
value of a client’sinvestment portfolio.

Preferred Stocks Risk. A preferred sock is a blend of the characterigics of a bond and common
sock Preferred sock offers the higheryield ofa bond and haspriority over common stockin the
event of a liquidation, but does not have the seniority of a bond and, unlike common sock,
preferred stocKs participation in the issuers growth may be limited. Preferred stock has
preference overcommon gock in the receipt of dividendsand in any resdual assets afterpayment
to creditors should the issuer be dissolved. Although the dividend on a preferred sock may be
st at a fixed annual rate, in some circumstances it can be changed or omitted by the issuer.
Because preferred stocks represent an equity ownership interest in an isuer, the value of
preferred sock usually reacts more srongly than bondsand other debt ingruments to actual or
perceived changes in an issuer's financial condition or prospects, fluctuations in the equity
markets, and performance of the underlying common stock
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Private Equity Risk. Private equity invesgmentsinvolve a high degree of busness and financial
risk Private companiesmay be in an early gage of development, may not have viable products
or srvices, may not have a proven operating hisory or proven management, may be operating

at a loss or have sgnificant variationsin operating results, may be engaged in a rapidly changing

busness with products subject to a subgtantial risk of obsolescence, may require subgantial

additional capital to supporttheiroperations, to finance expanson, orto maintain theircompetitive

position, or may otherwise have a weak financial condition. Private companiesmay be leveraged
and subject to redrictive financial and operating covenants, which generally impairsa company’s
ability to finance future operationsand capital needs. As a result, private companies flexibility to

respond to changing financial, busness and economic conditions, or to take advantage of
busness opportunitiesmay be limited. In many cases, private companies management and
board of directorsinclude third party investor representation whose interests may conflict with the

interess of other invesors. Private companies may face intense competition, including

competition from companies with greater financial resources, more extensve development,

manufacturing, marketing, and othercapabilities, and a largernumberof qual ified managerial and
technical personnel.

Rights Risk. Rightsare usually granted to exigting shareholders of a corporation to subscribe to
shares of a new issue of common gock before the common sock is issued to the public. The
right entitlesits holder to buy common stock at a specified price. Rightshave smilarfeatures to
warrants, except that the life of a right is typically much shorter, usually a few weeks. The
purchase of rightsinvolvesthe risk that an investor could lose the purchase value of aright if the
right is not exercised prior to its expiration. Also, the purchase of rightsinvolvesthe risk that the
effective price paid for the right added to the subscription price of the related security may exceed
the value of the subscribed security’s market price such as when there is no movementin the
level of the underlying security.

Warrants Risk. The value of a warrant varies with the movementsin the equity market and the
performance of the underlyingcommon sock Invesments in warrants are subject to, without
limitation, general equityriss related to the underlying security, liquidity risk and the potential
failure of the price of the underlying security to reach or have reasonable prospects of reaching a
level at which the warrant can be prudently exercised (in which event the warrant may expire
without being exercised, resulting in a loss of the entire invesgment therein).

D. RiIsks RELATED TO REAL ESTATE

Asset Level Management Risk. The management of the business or operations of a real asset
may be contracted to a third party management company or operator unaffiliated with Barings.
The initial selection of a management company or operator is inherently based on subjective
criteria, making the performance and abilitiesof a particular management company or operator
difficultto assess.  Although it will likely be possble to replace any such operator, the failure of
such an operator to perform its duties adequately or to act in ways that are in investors best
interes, or the breach by an operator of applicable agreementsor laws, rules, and regulations
could have an adverse effect on the real asset’s financial condition or results of operations. It
may not be possble to replace an operator in certain circumsances, or do 0 on a timely bass
oron favorable terms. A third party managementcompany may suffera business failure, become
bankupt, or engage in activities that compete with the particular real asset in which a client

BARINGS

38



portfolioisinvesed. These andotherrisks, includingthe deterioration ofthe busness relationgip
between Barings and the third party management company, could have an adverse effect on
managed properties.

Development Risk. Certain real egate invesments may involve developing exising or new
buildings or undeveloped dtes or renovating exiging buildings. Risks associated with
development projectsinclude, without limitation, risks relating to the availability and timely receipt
of zoning, land use, and other regulatory and governmental approvals, the cos and timely
completion of congruction (including risks beyond the control of Barings or the property manager,
such as weather, labor conditions, or material shortages), availability of both congruction and
permanent financing on favorable terms unidentified ste conditions, such as rock or
environmental problems that could be encountered during congruction, cog overruns with
increased construction pricing, contractors or architects inability or failure to perform, liabilities
arigng from possble defects in congruction or workmanship, congruction delays that add to
projectcods and possbly delay tenant move-ins, and difficult to obtainand restrictive congruction
financing agreementswith lenders. Additionally, development projects may be undertaken on a
gpeculative basis, meaning that they may be commenced without any leases in place to secure
the value of the invesment. Typically such projectshave higher return potential, but there isalso
a dgnificantrisk that such projects will not meet leasng targetsor achieve the value anticipated.
Invesments under development or properties acquired to be developed may receive little or no
cash flow from the date of acquidtion through the date of completion of development, and may
experience operating deficits after the date of completion. In addition, market conditions may
change during the course of developmentthat make such development less attractive than at the
time itwascommenced. These riss could resultin subgtantial unanticipated delays or expenses
and, under certain circumgances, could prevent completion of development activities once
undertaken, any of which could have an adverse effect on the invesments.

Environmental Risk. Client portfoliosinveding in real esate may be exposed to subsantial risk
of loss arigng from real asset invesgments involving undisclosed or unknown environmental,
health or occupational safety matters, or inadequate reserves, insurance or insurance proceeds
forsuch mattersthat have been previoudy identified. Under variousfederal, ate and local laws,
ordinancesand regulations, an owner and operator of real property may be liable for the cods of
removal orremediation of certain hazardoussubstances released orlocated onitsproperty. Such
laws may impose joint and several liabilities, which can resultin a party being obligated to pay for
greaterthan itsshare, or even all, ofthe liability involved. Such lawsoften impose liability without
regard to whether the owner or operator knew of, or was responsible for, the release or presence
of such hazardous substances. The cost of any required remediation and the owner's liability
therefore as to any assets are generally not limited under such laws and could exceed the value
of the assets and/or the aggregate assets of the owner. The presence of such substances, or the
failure to properly remediate such substances, when released, may adversely affect the owner's
ability to sell such real edate or to borrow usng such real esate as collateral. The presence of
hazardous waste at the property could result in personal injury or smilar claims by private
plaintiffs, in additionto clean-up actionsbrought by federal, sate and local agencies. Operating
cogs and performance of real asset invesgments, and any portfoliosinveged in such assets, may
be adversely affected by compliance obligations under environmental protection satutes, rules
and regulationsrelating to invesgmentsin real edate, including additional compliance obligations
arisng from any change to such gatutes, rules and regulations or other actions. Statutes, rules
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and regulationsmay also regrict development of, and use of, real assets. Further, even in cases
where an owner or operator of real esate isindemnifiedby the sellerwith respect to an invesgment
againg liabilitiesarisng out of violationsof environmental laws and regulations, there can be no
assurance as to the financial viability of the seller to satisfy such indemnities or an owner or
operator’s ability enforce such indemnities.

General Real Estate Risk. Higorically real esate has experienced sgnificantfluctuationsand
cyclesin value and local market conditionswhich result in reductionsin real estate opportunities
value of real property interests and, possbly, the amount of income generated by real property.
Risks inherentin owning and operating real property include, without limitation: general and local
economic and social conditions, neighborhood values and the adverse use of adjacent or
neighboring real edate; the supply of, and demand for, properties, perceptions of the safety,
convenience and attractiveness of properties and the neighborhoodsin which they are located;
advers events (e.g., crime, fires earthquakes, floods) in the geographic area surrounding
properties that could have a negative effect on public perception of the safety of properties
changesin tax, zoning, building, environmental and other applicable laws, real property tax rates,
changesinintered rates, governmental actions; fluctuation of real esate values, the unavailability
or limited availability of credit that may render the sale of properties difficult or unattractive;
calamities, and actsof bad faith. Such riss may cause fluctuationsin operating expenses, which
could adversely affect the value of real esate and real edate-related invesgments. In addition,
certain sggnificant expenditures, such as debt service, real edate taxes, and operating and
maintenance cods generally remain the same notwithsanding a reduction in income from the
invesgment. Further, the limited liquidity of real estate invesments impairsthe ability to react
quicHly to the foregoing risks.

Real Estate Companies Risk. The real edate indudry is particularly senstive to economic
downturns, specific market conditions may result in occasonal or permanent reductions in
property values. The value of securities of companiesin the real esate industry may go through
cycles of relative under-performance and out-performance in comparison to equity securities
markets in general. Additionally, there are risks related to general and local economic conditions
which may include: possble increased cos of or lack of availability of mortgage financing or
insurance; variationsin rental income; decreasesin neighborhood, municipal or regional property
values, decline in the appeal of properties to tenants, interes rates, overbuilding; extended
vacanciesof properties, increases in competition; property and other taxes, increasesin assesed
values, and changes in land-use laws. Real edate industry companies are dependent upon
management skll, may not be diversfied, and are subject to heavy cash flowdependency, default
by borrowers and self-liquidation. Changesin laws or in the condition of a real esate asset may
create liabilities that did not exig at the time of acquidtion of an invesgment and that were
unforeseen.

Real Estate-Related Investments Risk. All real edate-related invesments are subject to riss
related to underlying or related real estate propertiesthat are attributable to, without limitation: ()
inability to consummate invesments on favorable terms, (ii) inability to complete renovation,
expansion, or development on advantageousterms, (iii) adverse government, environmental, and
tax regulations, (iv) leasng delays, tenant bankuptcies, and low occupancy levelsand lease
rates, and (v) changes in the liquidity of applicable real edate markets. Real edate -related
invesgment drategies that employ leverage are subject to rids normally associated with debt

BARINGS

40



financing, including the risks that: (a) cash flowafter debt service will be insufficientto accumulate
aufficient cash for digtributions; (b) exiging indebtedness (which is unlikely to be fully amorti zed
at maturity) will not be able to be refinanced; (c) terms of available refinancing will not be as
favorable asthe terms of exiging indebtedness; or (d) breaches of loan covenants. Real estate -
related invesgmentsare also subject torisks thatunderlying orrelated real edate propertiescould
be foreclosed upon orotherwise transferred to the mortgagee, with a consequent loss of income
and asset value.

REITs Risk. Invesgments in REITs and in securities of other companies principally engaged in
the real edate indugtry are subject to risks smilarto those of direct invesmentsin real esate and
the real egate indudtry in general. These include rids related to general and local economic
conditions, possble lack of availability of financing, and changesin interes rates or property
values The value of interests in a REIT may be affected by, among other factors, changesin the
value of the underlying propertiesowned by the REIT, changesin the prospect for earningsand/or
cash flowgrowth ofthe REIT itself, defaultsby borrowers or tenants, market saturation, decreases
in market rates for rents, and other economic, political, or regulatory matters affecting the real
edate indusry generally. REITs and smilar non-U.S. entities depend upon specialized
management sklls, may have limited financial resources, may have less trading volume in their
securities, and may be subject to more abrupt or erratic price movements than the overall
securities markets. REITs are also subject to the risk of failing to qualify for favorable tax
treatment under the Internal Revenue Code. The failure of a REIT to continue to qualify as a
REIT for tax purposes can materially and adversely affect its value. In addition, due to recent
changesin tax laws, certain tax benefitsof REITs may not be passed through to investors. Some
REITs (especially mortgage REITs) are affected by risks dmilar to those asociated with
invesgments in debt securities, including changes in interes rates and the quality of credit
extended.

E. Risks RELATED TO UNDERLYING FUNDS AND CO-INVESTMENTS

Co-Investment Risk. In addition to the ridgs associated with the underlying invesment, co-
invesgments present additional risks where a third party is involved. Co-invesments may be
gructured as partnerships, joint ventures, or other entities, and a client portfolio participating in a
co-invesment may not have control over the co-invesgment entity and, therefore, may have a
limited ability to protect itspodtion. Baringsexpectsto negotiate for appropriate rightsto protect
itsclients interedts in a co-invesgment. However, there can be no assurance that such rightswill
be available or that such rights will provide sufficient protection. Co-invesgments where a third
party is not involved also present the risks associated with the possbility that a third party partner
or co-venturer may have financial difficulties resulting in a negative impact on such invesment,
may have economic or busness interess or goalswhich are inconsgent with those of the client
portfolio, or may be in a postion to take (or block) action in a manner contrary to the client’s
invesmentobjectives. A clientportfolio may alsoin certain circumsancesbe liable forthe actions
of such third parties. Co-invesments may involve carried interests and/or other fees payable to
such third party partners or co-investors. Co-invesments ofteninvolve additional risks as a result
of the limited timeframe in which these invesments are typically made. Thiscompressed time
frame may negatively impact the ability to source, analyze and execute co-invesments.
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Contingent Liabilities on Disposition of Investments Risk . In connectionwith an Underlying Fund’s
digpogtion of an invesgment, the Underlying Fund may be required to make representations
typical of those made in connection with the sale of any asset, which may include representations
in relation to the asset or the company in which the Underlying Fund isinvested. An Underlying
Fund may also be required to indemnify the purchasers of such invegment to the extent that any
such representation turns out to be inaccurate or with respect to other matters These
arrangementsmay result in contingentliabilitieswhich, if not satisfied out of the Underlying Fund’s
asets, may ultimately be required to be funded by invesors making contributions to the
Underlying Fund or returning previousdidributions.

Dilution from Subsequent Closings Risk. Invesors admitted or increasng their capital
commitmentto an Underlying Fund following the Underlying Fund’sfirst closing date will generally
participate in invesments made prior to such admisson or increase, diluting the interest of
exiging invegsors. Although such invesors generally will contribute their pro rata share of
previoudy made capital calls (plus potentially an additional amount thereon), there can be no
assurance that this payment will reflect the fair value of the exising invesmentsat the time such
additional investors subscribe for interests or exigting invesors increase theirrespective capital
commitments.

Risk of Failure to Make Capital Contributions. If an invesor in an Underlying Fund fails to
contribute funds as required under the terms of the applicable offering materials or is excused
from participating in an invesment, then the other invegors in the Underlying Fund may be
required to contribute additional capital to make up for such shortfall, and their exposure to such
invesgment may be non-pro rata to their capital commitmentsin the Underlying Fund. Asa result,
the Underlying Fund may make fewerinvesments and be less diversfied than if all investors had
met their capital commitments. Further, if other investors capital contribution or borrowings by
the Underlying Fund are insufficient to cover the defaulted capital contribution, the Underlying
Fund may be subject to sgnificant penaltiesthat could materially and adversely affect invesor
returns (including non-defaulting invegors). In addition, upon default by an invesor in an
Underlying Fund, the Underlying Fund’s manager or general partner may undertake various
actionsthat may be materially adverse to the defaultinginvegor.

Giveback Obligations Risk. The terms of an Underlying Fund may require the return of
digributionsreceived from invesments upon the occurrence of certain circumstances including,
without limitation, to satisfy any indemnification, reimbursement, contribution, or smilar obligation
(including any obligation resulting from applicable law), or any other expense or obligation, of the
Underlying Fund. The manager of an Underlying Fund may also set asde amounts otherwise
digributable to invegtors for one or more of the foregoing purposes, should applicable
circumgances or requirements arise. Any return of digributions or amounts set asde as
described above will decrease the return to invegors in the Underlying Fund and affect the overall
performance and value of an invesgment in the Underlying Fund.

llliquidity of Underlying Fund Interests and Investments Risk. Generally, invesments in an
Underlying Fund are speculative in nature and require a long-term commitmentwith no certainty
of return. Interedts in Underlying Fundsare not freely transferable and there will generally be no
active secondary market for such interess. In addition, many Underlying Fundshave limitations
on an investor's ability to redeem its capital account balance or withdraw its interests, impose
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minimum holding periods (lock-ups’), have limited dateson which interests may be redeemed,
impose dgnificant redemption notice periodsor redemption fees or implement holdbacks until
afterthe completion of year end orfinal audits. Depending on the Underlying Fund’sinvestment
drategy, invesgments of the Underlying Fund may be highly illiquid or redricted as to their
trandferability under applicable laws, and there can be no assurance the Underlying Fund will be
abletorealize on such invesgmentsin a timely manner. Certain Underlying Fundsmay segregate
assets, includingilliquid or difficultto value assets, through the use of “sde-pockets,” and may
suspend, gate, or otherwise further limit redemptions, make digtributionsin-kind in connection
with redemption requeds, or liquidate their portfolios. The timeframe for the recovery of illiquid
assets istypically unknown, and it may be a significant period of time before an invegor is able
toredeem from the Underlying Fundsor to liquidate any assets received in respect of a distribution
in-kind.

Limited Regulatory Oversight Risk. Certain Underlying Fundswill notbe registered as invesment
companies. As a result, such Underlying Funds will not be subject to the provisons of the
Invesment Company Act that apply to regisered invesment companies. These provisons,
among otherthings (i) place redrictionson certain invesgment practices, such asshort sales and
leverage; (ii) require invesment companies to have a certain percentage of disnteresed
directors; (iii) require securities held in custody for the account of the i nvesment company to be
segregated from the securities of any other person and marked to clearly identify the securities
as the property of the invesment company; and (iv) regulate the relationship between the
invesgment company and its invesment adviser and its affiliates. Therefore, invesorsin such
Underlying Fundsmay not have the benefit of certain protectionsthat would otherwise be afforded
to invedors in fundsthat are more heavily regulated.

Multiple Fees and Expenses Risk. Subjectto applicable law, in circumgances in which client
portfoliosinves in Underlying Funds, the client portfolioswill generally bear any asset-based fees
and performance-based fees or allocationsand expensesassociated with such Underlying Funds
(including organizational and offering expenses, operating cods, sales charges, brokerage
expenses and adminidrative fees). These fees and expenses of the Underlying Funds are in
additionto the fees paid to Barings and the other expenses associated with the client’'sadvisory
account with Barings. A client portfolio may be subject to performance-based fees or allocations
in regpect of its investment in an Underlying Fund, irrespective of the performance of the client’s
portfolio generally.

Risks of Valuation of an Underlying Fund Investment. The valuation of a client portfolio’sinterest
in an Underlying Fund isordinarily determined based upon valuationsprovided by the Underying
Fund’s manager or general partner. Barings may have no ability (including due to a lack of
aufficientinformation), and hasno obligation orotherduty to assess the accuracy ofthe valuations
provided by third party Underlying Funds. The valuationsreceived by Barings will typically be
edimates only, and such valuationsgenerally will be used to calculate the Underying Fund’snet
aset value and fee accruals (to the extent applicable). Such valuationsmay be subject to later
adjusgment based on valuationinformation available at that time including, without limitation, as
a reault of year-end or final audits. In certain circumgances, Barings may independently
determine the fair value of an invesgment in an Underlying Fund based on the bes available
information, which may be the information most recently provided by the third party manager or
general partner, and any factors deemed relevant by Barings at the time of such valuation;
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however, in such circumsances, the determination, while made in good faith, may be matenally
inaccurate because, for example, the information available to Barings regarding the invesment
was inaufficient, inaccurate or out of date.

F. LEGAL, TAX, AND REGULATORY RISKS

Risks of Changes in Regulations and Unexpected Outcomes. The laws and regulations affecting
busnesses, particularly those involving taxation, invesment, and trade, continue to evolve in an
unpredictable manner. Regulatory reform of the financial markets, both in the United Statesand
elsewhere, has had, and will continue to have, an impact on the ways in which Barings invess
client portfoliosin certain markets and financial insgruments. As regulationscontinue to change,
Barings cannot predict the effectsthat any newor amended regulationswill have on the ability of
client portfoliosto inved in different markets or ingruments, or with different counterparties.

OnJanuary 31, 2020 the United Kingdom officially left the EuropeanUnion. The initial referendum
in 2016 led to volatility in the financial markets of the United Kingdom and more broadly across
Europe. Although the United Kingdom has now exited the European Union, the longer temm
economic, legal, political and social framework to be putin place between the United Kingdom
and the European Union following such exit remain unclear and are likely to lead to ongoing
political and economic uncertainty and periods of exacerbated volatility in both the United
Kingdom and in wider European markets for some time. It may also lead to weakening in
consumer, corporate and financial confidence in these markets  This mid- to long-temm
uncertainty may have an adverse effect on the economy generally and on the ability of Baringsto
implement certain srategies and to generate postive returns.  Significant changesto law and
regulationin the United Kingdom may also occur. It isnot currently possble to assess the effect
ofthese changeson a particulardrategy, itsinvesgmentsor the postions of clients. Clientsshould
be aware that these and other smilar consequences following from the United Kingdom’s exit
from the European Union may adversely affect the value of certain invesments and the
performance of certain Srategies.

Risks of Changes in Taxation. The rules dealing with taxation are congantly under review,
reaulting in revisons of resolutions and revised interpretationsof esablished conceptsaswell as
changesinlaw. Therefore, no assurance can be given that the currently anticipated income tax
treatment of an invesment will not be modified by legidative, judicial or adminigrative changes
possbly with retroactive effect, to the detriment of a client portfolio.

LIBOR Risk. Many financial ingrumentsreference or may reference a floating rate based on the
London Interbank Offered Rate, or “LIBOR.” The United Kingdom (“UK”) Financial Conduct
Authority announced a desre to phase out the use of LIBOR by the end of 2021. There remains
uncertainty regarding the future utilization of LIBOR and the nature of any replacement rate. As
such, the potential effect of a trangtion away from LIBOR on the financial insgrumentsin which
client portfolios invest cannot yet be determined. If LIBOR is discontinued, or if a LIBOR
replacement rate islower than market expectations, either change could have an adverse impact
on the value of preferred and debt securities with floating or fixed-to-floating rate coupons, and
could have an impact on derivative ingrumentsthat reference LIBOR.
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Privacy Risk. Many jurisdictionsin which Baringsoperates have laws and regulationsrelating to
data privacy, cybersecurity and protection of personal information including, but not limited to, the
General Data Protection Regulation (“GDPR”) inthe EU. GDPR imposes stringent data protection
requirementsfor EU data subjects and providesfor sgnificant penaltiesfor noncompliance. Any
inability, or perceived inability, to adequately address privacy and data protection concerns, or
comply with applicable laws, regulations, policies industry sandards, contractual obligations, or
other legal obligations, even if unfounded, could result in additional cost and liability and could
damage Barings reputation and adversely affect Baringsand itsclients.

ITEM 9— Disciplinary Information

Item 9 is not applicable — Baringsdoes not have any legal or disciplinary eventsto report that
would be material to a client'sor prospective client’sevaluation of Barings advisory business or
the integrity of Barings management.

ITEM 10 — Other Financial Industry Activities and Affiliations

Barings, a Delaware limited liability company, is an indirect, wholly-owned subsidiary of
MassMutual. It has been regisered as an invesment adviser with the U.S. Securities and
Exchange Commission (“SEC”) since November 1, 1940. Baringshas relied on the International
Adviser Exemption with the Ontario Securities Commisson snce December 18, 2009, the
Quebec Financial Markets Authority snce December 18, 2009, the British Columbia Securities
Commission snce November 19, 2010, the Alberta SecuritiesCommisson since July 30, 2012,
the Nova Scotia Securities Commisson snce November 20, 2013, the Manitoba Securities
Commisson snce Augug 19, 2014, and the New Brunsaick Financial and Consumer Services
Commisson since Augug 19, 2014. It hasbeen authorized as an International Invesment Fund
Manager with the Ontario Securities Commisson snce February 13, 2018, as an invegment
manager to authorized collective invesment schemes with the Central Bank of Ireland / Irish
Financial Services Regulatory Authority snce July 14, 2008 and has been an exempted
invesgment firm with the Netherlands Authority for the Financial Markets since September 13,
2007. Since Augus 26, 2008, it hasheld a Class Order Exemption with the Australian Securities
and Invegments Commisson and a Cross-Border Discretionary Invesment License with the
South Korean Financial ServicesCommisson snce March 2016.

Barings Securities LLC (“Barings Securities’), a Delaware limited liability company, is a wholly-
owned subsdiary of Barings. Barings Securities acts as a placement agent for private funds,
including funds sponsored and/or advised by Barings and its affiliates, as well as, from time to
time, unaffiliated third parties. Since January 11, 1995, Barings Securities has been regigered
as a broker-dealer with the SEC and is a member of the Financial Industry Regulatory Authority
(‘FINRA”).  Certain employees of Barings and its affiliates are regisered representatives of
Barings Securities. Barings Securitieshas relied on the International Dealer Exemptionwith the
Ontario Securities Commisson snce December 18, 2009, the Quebec Financial Markets
Authority snce December18, 2009, the British Columbia SecuritiesCommisson snce November
19, 2010, the Alberta Securities Commisson since July 30, 2012, the Nova Scotia Securities
Commisson snce November 20, 2013, the Manitoba SecuritiesCommisson snce Augus 19,
2014, the New Brunswick Financial and Consumer Services Commisson snce Augus 19, 2014,
the Newfoundland and Labrador Financial Services Regulation Divison of the Department of
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Government Servicessnce September 21, 2017, the Prince Edward Idand Office of the Attomey
General snce September 21, 2017, and the Sadatchewan Financial and Consumer Affairs
Authority snce September 21, 2017.

Barings (U.K.) Limited (“BUK”), a private limited company incorporated in England and Wales, is
an indirect, wholly-owned subsdiary of Barings. BUK is an invessment manager and adviser for
a broad range of inditutional investors. Since December 1, 2001, BUK has been regulated by
the Financial Conduct Authority (“FCA”) in the United Kingdom asan investment adviser and is
authorized as a Markets in Financial Insruments Directive firm (“MiFID”) in several European
Union juridictions under the MiFID pasyport regime. BUK has been an Exempt Reporting
Adviser with the SEC since March 29, 2012 and an Exempt Commodity Pool Operator with the
CFTC/NFA snce January 2013.

Baring Asset Management Limited (‘BAML”), a private limited company incorporated in England
and Wales, is an indirect, wholly-owned subsdiary of Barings. BAML acts as an invesment
adviser. BAML has been authorized and regulated as an invesment manager/adviser by the
FCA dnce December 1, 2001 and is authorized as a MiFID firm in several European Union
juridictionsunder the MiFID passport regime. lItis regisered with the Securities and Exchange
Board of India as a Category Il Foreign Portfolio Investor that expiresin August 2020 and the
China SecuritiesRegulatory Commission as a Qualified Foreign Ingitutional Investor. BAML has
been an Exempt Reporting Adviser with the SEC since October5, 2018.

Barings Global Advisers Limited (“BGA”), a private limited company incorporated in England and
Wales, is an indirect, wholly-owned subsdiary of Barings. BGA acts as an invesment manager
and adviser for a broad range of ingitutional investors. Since October 21, 2011, BGA has been
regulated by the FCA in the United Kingdom asan invesment adviser and isauthorized asa Full
Scope Alternative Invesment Fund Managerin several European Union jurisdictionsunder the
Altemative Invesment Fund ManagersDirective (‘“AIFMD”) passport regime.

Baring International Invesment Limited (“BIIL"), a private limited liability company incorporated in
England and Wales, isanindirect, wholly-owned subsdiary of Barings. BIlIL actsasan invesment
adviser. BIIL has been authorized and regulated as an invesment manager/adviser by the FCA
in the United Kingdom since December 1, 2001 and is authorized as a MiFID firm in several
European Union juridictions under the MiFID pasport regime. BIIL hasbeen regisered as an
invesgment adviser with the SEC since April 15, 1980 and has been an Exempt Commodity Pool
Operator, shce December12, 2012. BIIL hasrelied on the International Adviser Exemption with
the Quebec Financial Markets Authority and the Manitoba SecuritiesCommisson snce January
26, 2010.

Baring Fund Managers Limited (“BFM”), a private limited company incorporated in England and
Wales, is an indirect, wholly-owned subsdiary of Barings. BFM has been authorized as a
manager of collective invesment schemeswith the FCA in the United Kingdom since December
1, 2001 and isauthorized asan Alternative Invesment Fund Manager in several European Union
juridictionsunder the AIFMD passport regime.

Baring International Fund Managers (Ireland) Limited (“BIFMI”), a private limited company
incorporated in Ireland, isan indirect, wholly-owned subsdiary of Barings. BIFMI is a manager
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of Insh collective invesment schemes and funds. It has been authorized as an Alternative
Invesment Fund Manager in several European Union jurisdictionsunder the AIFMD passport
regime and, since April 28, 2006, as a UCITS managementcompany with the Central Bank of
Ireland. BIFM has been an Exempt Reporting Adviser with the SEC since January 24, 2019.

Baring Asset Management Switzerland Sarl (“BAMS”), a private company incorporated in
Switzerland, isan indirect, wholly-owned subsidiary of Barings. BAMS performs fund marketing
activitiesin Switzerland on behalf of Baringsand its subsdiaries. Since July 7, 2015, it hasbeen
authorized by the Switzerland Financial Market Supervisory Authority to offer and/or digtribute
collective capital invesments.

Barings Real Edate Advisers Europe Finance LLP (“Barings RE Europe”), a limited liability
partnership organized in England and Wales, is an indirect, wholly-owned subsdiary of Barings.
Barings RE Europe providesinvesgment advice and asset management services and digtributes
securities for Barings real estate global clientele. BaringsRE Europe has been authorized with
a Banks, Building Societiesand Invesment Firms (BIPRU) limited license and regulated by the
FCA in the United Kingdom since Augus 23, 2004.

BREAE AIFM LLP (“BREAE”), a limited liability partnership organized in England and Wales, is
an indirect, wholly-owned subsdiary of Barings. BREAE acts as an Alternative Invesment Fund
Manager for European Union domiciled real esate funds under the AIFMD passport regime.
BREAE has been authorized as an Alternative Invesment Fund Managerwith the FCA in the
United Kingdom since March 1, 2016.

Barings Audralia Pty Ltd (“‘BAU’), a private company incorporated in Australia, is an indirect,
wholly-owned subsdiary of Barings. BAU manages assets of Australian ingitutional investorsin
Audralia. Since January 27,2010, BAU hasbeenregulated asaninvesmentadviser in Audralia
under its Audralian Financial Services License isued by the Audralian Securities and
Investments Commission. BAU has been an Exempt Reporting Adviser with the SEC snce
October 30, 2014.

Baring Asset Management (Asa) Limited (‘BAMA”), a private company incorporated in Hong
Kong, is an indirect, wholly-owned subsdiary of Barings. BAMA acts as an invesment adviser.
BAMA is licensed with the Hong Kong Securitiesand Futures Commission: a Type 1 Licens
(dealingin securities) snce August 29,2003, aType 2 License (dealing in futurescontracts) snce
September 7, 2015, a Type 4 License (advisng on securities) shce Augud 28, 2003, a Type 5
License (advisng on futures contracts) snce Augus 28, 2003 and a Type 9 License (asset
management) snce Augus 28, 2003. BAMA has been regisered with the South Korean
Financial Services Commision snce June 19, 2009 to engage in discretionary invesment
management busness.

Baring Asset Management (Korea) Limited (‘BAMK”), a private company incorporated in South
Korea, is an indirect, wholly-owned subsdiary of Barings. BAMK acts as an invesment adviser.
Since February 26, 1988, it has been authorized by the South Korean Financial Services
Commisson and the Financial Supervisory Service to engage in collective invesment busness,
privately placed collective invesment busness for professonal invedors, discretionary
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invegment busness, and advisory busness, and is regisered with the Minigry of Strategy and
Finance to engage inforeign exchange busness.

Barings Japan Limited (“BaringsJapan”), a private company incorporated in Japan, isan indirect,
wholly-owned subsidiary of Barings. Barings Japan acts as an invesment adviser. Barings
Japanisregigered as a Financial Busness Operator for Type Il Financial Insgrument Business,
Invesment Advisory and Agency Busness and Invegment Management Busness with the
Japanese Financial ServicesAgency.

Baring SICE (Taiwan) Limited (“Baring SICE”), a company limited by shares in Taiwan, is an
indirect, wholly-owned subsdiary of Barings. Baring SICE has been authorized as a securities
invesment consulting busness by the Taiwan Financial Supervisory Commisson snce March
27,1990 and by the Taipei City Government snce March 15, 1990.

Barings Finance LLC (“BF”), a Delaware limited liability company, is a wholly-owned subsidiary
of Barings. BF makes loansto middle market companiesprimarily in the United States.

Barings Real Edate Advisers Inc. (“Barings Inc”), a Delaware corporation, is a wholly-owned
subsdiary of Barings. Barings Inc brokers commercial mortgage loans. Barings Inc has held a
corporation real estate license from the California Department of Real Egate snce October 24,
2007 and a Califomia Finance Broker's License from the California Department of Business
Oversght since October 24, 2007.

Barings has entered into separate adminigrative services agreementswith BAU, BHK, BUK, BGA
and BF whereby Barings provides certain adminidrative services including, but not limited to,
financial accounting, compliance and technology services, advice and recommendations with
regpect to certain agpects of each entity’s busness and affairs (except matters relating to
compliance with Augralian, Hong Kong, English or Japanese laws and regulations). In addition,
Barings has also entered into separate sub-advisory agreementswith BAU, BUK, BGA, BAML,
BHK and Barings RE Europe whereby Barings acts as adviser, co-manager or sub-adviser to
funds and accounts managed by these entities or whereby these entities act as adviser, co-
manager or sub-adviser to funds and accountsmanaged by Barings.

Barings, Barings Securities, BUK, BGA, BAU, BAML, BAMA, BAMK, Barings Japan, Baring SICE
and BAMS have entered into global distribution agreements whereby the entitiesare authorized
to introduce or refer prospective clientsto each other. In addition, Barings Securitiesand BAU
are authorized to sell certain invesgment products of the other entities. Pursuant to these
agreements, Barings generally pays its affiliates for introductions or referrals made to it and
generally receivescompensation from itsaffiliatesfor the introductions or referrals it makesto its
affiliates.

Barings providesThe MassMutual Trus Company, FSB, a federally chartered sock savings bank
thatiswholly-owned by MassMutual, with invesment advisory services pursuant to an invesment
advisory agreement.

BARINGS

48




Barings ultimate parent company, MassMutual, isa mutual life insurance company. Barings has
entered into adminidrative services agreementswith MassMutual, pursuant to which MassMutuall
is obligated to provide Barings with agreed-upon adminidrative and support services.
MassMutual is the sponsor of MML Series Invesment Fund Il and MassMutual Premier Funds,
regisered open-end managementinvesment companies, and certain portfoliosfor which Barings
serves as invesgment sub-adviser.

Barings has entered into invesment advisory agreements with MassMutual, and serves as
invesgment adviser to the MassMutual general invesment account, certain separate accounts,
and to certain of MassMutual’s life insurance company subsdiaries(including C.M. Life Insurance
Company and MML Bay State Life Insurance Company) and affiliates. As a result, these affiliate
accounts co-invest jointly and concurrently with Barings other advisory clients and therefore
share in the allocation of invesment opportunities. Barings also acts as invesment adviser or
sub-adviser to certain invesgment funds in which MassMutual or an affiliate hasinvesed and/or
for which an affiliate of MassMutual serves as invesment adviser.

Barings also provides private mortgage servicing for MassMutual and non-affiliated advisory
clients In addition, it provides private mortgage servicing in transactions where its affiliates
including MassMutual, and other advisory accounts co-inves with other non-advisory third-party
invesors.

MML Investors Services, LLC (“MMLIS”), an indirect wholly-owned subsdiary of MassMutual, is
an SEC-regigered invesment adviser and broker-dealer and is a member of the Financial
Indudry Regulatory Authority. MMLIS may act as an introducing broker for the purpose of
effecting securitiestransactions for brokerage customers.

Please see response under Item 5 above for a description of the regisered open-end and closed-
end invesgment companies, private invesment fundsand other invesgment or finance entitiesfor
which Barings serves as invesment adviser, sub-adviser, co-manager, portfolio manager or
collateralmanager. Barings, itsaffiliatesand employeesoften have invesmentsin the invesment
funds that Barings advises. Employeesof Barings and its affiliates serve as officers, directors
and/ortrustees of certaininvesmentfundsand other invesmentor finance entitiesthatit advises.
Barings or its affiliatescan recommend that a client inves in Underlying Fundsor other advisory
accounts and invesgment productsmanaged by Baringsor its affiliates.

Certain of Barings invesgment advisory clientsare solicited to invest in one or more of the private
invegment funds described under Section IV of Item 5 above or egablished in the future by
Barings or an affiliate, orin which Barings or an affiliate has invested. Certain of these private
invesgment funds may be dructured as limited partnerships or limited liability companies with
respect to which Barings, or an affiliate, serves as general partner, managing member or
manager. Additionally, Barings affiliated broker-dealers may solicit clientsto inves in fundsthat
are notmanaged by Barings, butin which Barings or its affiliateshave an economicinterest and/or
hold an ownership interes in the fund’s manager.

BIIL, in consultation with two unaffiliated service providers, provides Baringswith various algorithmic
trading advisory services pursuant to a discretionary invesgment management agreement, including,

but not limited to, providing buy and sell recommendations, forecagting prices, research services,
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facilitating trade executionswith third-party brokers, risk management services, procurement and
maintenance of trading data, technical and clerical services, access to technology equipment,
maintenance and support services, and other miscellaneousservices. Barings pays BIIL feesfor
provison of these services however, such fees are borne by Barings and will not be borne, directly
or indirectly, by Barings third-party clients.

ITEM 11 — Code of Ethics, Participation or Interest in Client Transactions and Personal

Trading

In addition, Barings and its affiliateshave an ownership or economic interest in certain private
invegment funds managed by Barings. In order to attract and retain invesment professonals
and meet the expectationsof invesors in private invesgment funds, Barings has determined that
it is appropriate, in certain circumstances, to permit its invesment professonals to have an
ownership or economicinteres in certain private invesgment fundsit manages.

Potential Conflicts of Interest with Clients:

Invesment Allocations: Allocation of aggregate trades, particularly tradesthat are only partially
filledasaresult ofthe limitedavailability of desred securities, create a potential conflict of interes,
as Barings has an incentive to allocate securities and other invesments to certain clients, such
as private invesgment funds that provide Baringswith performance-based compensation fees, or
in which Barings, its affiliatesand/or itsinvesment professonals have an economic or ownership
interes. In order to address this potential conflict of interest, all allocations of invesment
opportunitiesand allocationsof aggregated trades for client accountsare required to be made in
accordance with Barings Global Investment Allocation Policy, which issummarized belowin Item
12 — Brokerage Practices, Trade Aggregation.

Cross Trading: Forsome of its advisory clients Barings can effect cross-trades whereby one
advisory client buys securities or other invesments from or slls securities or other invesgments
to another advisory client. Barings can also effect cross-trades involving advisory accounts or
fundsin which it or its affiliates, including MassMutual, and their respective employees, have an
ownership interest or for which Barings is entitled to earmn a performance fee. When Barings
effectscrosstrades there isan inherent conflict ofinterest snce Barings has an incentive to favor
the advisory client or fund in which it orits affiliate hasan ownership or economic interest and/or
isentitled to a performance fee. In orderto address this potential conflict of interes, crosstrades
involving advisory client accounts are required to comply with Barings Global Principal
Transactions, Cross Trades and Other Affiliated TransactionsPolicy, which ensures any affiliated
transaction is consgstent with all applicable regulatory requirementsgoverning such transactions
and with Barings fiduciary obligationsto the clientsinvolved in any such transactions.

Short Sales: Baringshas a potential conflict of interest when it sells short certain securitiesin a
client account while holding the same securities long in other client accounts. Conversely,
Barings can harm the performance of its clientswho hold long positionsin the same security or
other amilarsecurities (e.g. securitiesinthe same sector asthe security sold short) for the benefit
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of its clientswho are selling the security short if the short-selling transactions cause the market
value of the security or smilar securities to decline. In orderto address this potential conflict of
intered, all short sales executed in clientaccountsby Baringsare required to comply with Barings
Global Short Sales Policy, which ensures that all short sales are executed in accordance with
Barings fiduciary dutiesto its clientsas well as satisfying applicable regulatory requirements.

Principal Trades: Section 206 of the Advisers Act regulates principal transactions among an
invegment adviser and its affiliates, on one hand, anditsclients, on the other hand. Generally, if
an adviser, or an affiliate, purchases from or sells a security to a client, the adviser mus disclose
the terms of the transaction and obtain the consent of the client prior to engaging in the
transaction. In certain ingances, Barings, and its affiliates, engage in principal transactions in
connection with itsmanagement of client funds. Principal transactionscreate a conflict of interes
when Barings or one of its affiliateshas an economic interest on one sde of the transaction. In
the eventthat a principal transaction occurs, Barings complieswith Section 206 of the Advisers
Act by disclosng the terms of the transaction to clientsand requiresthat clientconsentisreceived
before executing the transaction.

Operating Entities: Barings engages various operating entitiesto serve as the operating
partner, equipment manager or platform manager (‘operating entities’) for investments in which
clientfundsinved. Baringsand its affiliates, its principalsand client funds, can have an ownership
interes in the various Operating Entities that Barings engages. Ownership interes in such
Operating Entitiescreates a conflict of interest as Barings could favor such Operating Entitiesin
which it, its affiliates or its client funds have an ownership interes. Such potential conflicts of
interest are mitigated because Barings economicinterest in the success of an invesment is
generally higher than its economic interes in the success of the applicable Operating Entity.
Further, Barings dructures Operating Entitiesin a way to provide incentive feesto individualsat
Operating Entities who maximize invesgment returns to further align intereds Incentive fees
provided to individualsat Operating Entitiesgenerally are paid out of the returnsof the applicable
portfolio company.

Potential Conflicts of Interest with Private Investment Fund Investors:

Potential conflicts of interest can exis between an invesgment professonal and other private
investment fund invediors as a result of the invesment professional’s ownership or economic
interes in the private invesment fund. The following policies are desgned to address these
potential conflictsof interest.

Personal SecuritiesTransactionsand Tradingin Private Investment Fund Securities: All
investment professionals are required to comply with Barings Global Code of EthicsPolicy, which
issummarized belowin Item 11 — Code of Ethics, and Barings Global Employee Co-Invesment
Policy, which ensures that any co-investment by a Barings employee is consistent with Barings
Global Code of EthicsPolicy.

Work-outs: Invesment professonals involved in attempts made on behalf of Baringsto “work-
out” a troubled investment held in a private investment fund through an out-of-court restructuring
or a formal bankuptcy court proceeding, must:
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Be digntereged (i.e., the invegment professional mug have no ownership or economic
interes in the private invesment fund holding the troubled invesment); or

e Disclose ownership or economic interest to management of the respective invesment group
prior to engaging in the work-out. Management of the regpective invesment group will
determine whether a potential conflict of interest exids between the invesment professonal
and the private investment fund’s other investors. If the invesment professonal’s interest
conflictswith those of the private investment fund’sinvestors, managementof the respective
invesgment group will appoint another invesment professonal to lead the work-out effort.

Code of Ethics:

The following isa summary of Barings Global Code of EthicsPolicy (“Code of Ethics’ or “Code”),
which has been adopted by Barings in compliance with Section 204A of the Advisers Act, Rule
204A-1 under the Advisers Act and Rule 17j-1 under the Investment Company Act of 1940, as
amended. A copy of the Code of Ethics is available to any client or prospective client without
charge, upon requesdt.

Personal Trading:

The Code appliesto all Barings employeesand any otherindividual, including but not limited to
officers, contractors and associates of Barings (‘Access Persons’) that the Chief Compliance
Officer deemsappropriate.

While Access Persons can trade in securities that are purchased, held and sold by or on behalf
of Barings advisory clients, such personal transactions are subject to a number of limitations
Generally, Access Persons mug receive approval before trading in a security absent an
exemptionin the Code and are generally subject to a ban on trading in a security on the same
day as the purchase or sale of that security by any client account (except for securities exempt
as described below). Access Persons cannot sell a reportable security or its equivalent (i.e. a
derivative) within 30 calendar days of the las purchase, or buy a reportable security or its
equivalent within the lag 30 calendar days. In addition, Access Persons mug obtain prior
approval before participating in certain private placements or initial public offerings. Access
Persons are also prohibited from engaging in short sales of securities issued by any entities
advised or sub-advised by Barings and are prohibited from joining invesment clubs. Under
Barings Outsde Busness ActivitiesPolicy, Access Persons mus also generally obtain approval
and disclose any possble conflictsof interest prior to serving on the board of directors of any
busness entity or from entering into any other outsde bus ness activity.

Access Persons are also subject to additional redtrictions. For example, Access Persons
generally cannot personally trade in a security within 5 calendardaysbefore or after the purchase

or sale of such security by any client account, except for securities exempted from the Code, as
defined below.
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Access Persons are obligatedto make periodic reports to Barings, including an initial holdings
report to be provided within 10 calendar days of becoming an Access Person and annually
thereafter a holdingsreport containing information that must be current as of a date no more than
45 calendar days prior to submisson. Furthermore, all Access Persons are required to submit
detailed quarterly reports covering personal transactions in subgantially all securities.
Information regarding brokerage accountsheld by an Access Person isdisclosed inthese reports.
In general, Barings requires Access Persons to maintaintheiraccounts from amongs a list of
approved brokers, subject to certainlimited exceptions. Furthermore, Baringsrequiresall Access
Persons to have their brokers promptly submit duplicate confirmations, either via electronic feed
or paper, of all personal securitiestransactionsto Barings' Compliance Department. If an Access
Person’s broker or service provideris unwillingorunable to send confirmationsand statements
directly, it is the responsbility of the Access Person to ensure that Barings Compliance
Department receives copiesof all such documentation.

Certain types of securities and transactions are exempted, in whole orin part, from the coverage
of the Code of Ethics. For example, preclearance and most reporting requirementswould not
applytotransactionsindirect obligationsof the United Statesgovernment, bankers acceptances
bankers certificates of deposit, commercial paper, shares of registered open-end invesment
companies including exchange-traded funds (although reporting is required for mutual funds
advised or sub-advised by Barings or an affiliate unless held through a Baringsbenefit plan), and
securities transactions for an account over which an Access Person has no direct or indirect
control. In addition, preclearance requirements would not apply to certain gifts of securities,
automatic invegment plans, involuntary transactions, pro rata digributions, and other limited
defined securitiesor transactions. Although preclearance forthese trades is required, the Code
of Ethics permits, subject to certain conditions, de minimispurchases or sales (as specified in the
Code) of securities issued by companieswith a market capitalization exceeding $3 billion USD or
its equivalent in another currency (the “Large Cap / De MinimisException”).

Participation or Interestin Client Transactions:

Transactionswith Affiliates: From time to time, Baringsor its affiliates, including MassMutual
and its affiliates acts as principal, buys securities or other invesments for itself from or slls
securitiesor otherinvesgmentsitowns to itsadvisory clients. Likewise, Baringscan eitherdirectly
or on behalf of MassMutual, purchase and/or hold securities or other invesments that are
subsequently sold or tranderred to advisory clients Barings has a conflict of interes in
connection with a transaction where it or an affiliate isacting asprincipal snce it hasan incentive
tofavoritselforits affiliatesoverits advisory clientsin connectionwith the transaction. To address
the conflictsof intered, Barings has adopted a Global Principal Transactions, Cross Trades and
Other Affiliated Transactions Policy, which ensures any such transaction is condgent with
Barings fiduciary obligationsto act in the best interests of its clients, including itsability to obtain
bed execution in connectionwith the transaction, and isin compliance with applicable legal and
regulatory requirements.

Cross Trades: Barings can effect crosstrades on behalf of its advisory clientswhereby one
advisory client buys securities or other invesmentsfrom or sells securities or other invesgments
to another advisory client. Barings can also effect crosstrades involving advisory accounts or
funds in which it or its affiliates, including MassMutual, and their respective employees, have an
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ownership interes or for which Baringsis entitled to earn a performance fee. Asa reault, Barings
has a conflictof interes in connection with the cross-trade since it has an incentive to favor the
advisory client or fund in which it or its affiliate hasan ownership interest and/oris entitled to a
performance fee. To address the conflicts of interest, Barings has adopted a Global Principal
Transactions, Cross Trades and Other Affiliated Transactions Policy, which ensures any such
crosstrade is consstent with Barings fiduciary obligationsto act in the best interess of each of
its advisory clients, including its ability to obtain bes execution for each advisory clientin
connection with the crosstrade transaction, and is in compliance with applicable legal and
regulatory requirements. Baringswill not receive a commisson or any other remuneration (other
than its advisory fee) for effecting cross-trades between advisory clients.

Loan Origination Transactions: Otherthan transactionsrelated to the Global Private Finance
Group, while Barings or its affiliates generally do not act as an underwriter or member of a
syndicate in connectionwith a securities offering, Baringsor its affiliates(or an unaffiliated entity
in which Baringsor its affiliateshave an ownership interest) can act as an underwriter, originator,
agent, or member of a syndicate in connection with the origination of senior secured loans or
otherlending arrangementswith borrowers, where such loansare purchased by Barings advisory
clients during or after the original syndication. Barings advisory clients purchase such loans
directly from Baringsor its affiliates (or an unaffiliated entity in which Baringsor its affiliateshave
an ownership interest) or from other members of the lending syndicate. In connectionwith such
loan originations, Barings or its affiliates, either directly or indirectly, receive undenwriting,
origination, oragent fees. As a reault, Barings has a conflict of interest in connection with such
loan origination transactionssnce it has an incentive to base its invesment recommendation to
its advisory clientsonthe amount of compensation, undemwiting, originationoragent feesitwould
receive rather than on its advisory clients best interests. To address the conflict of interest,
Barings has adopted a Global Principal Transactions, Cross Trades and Other Affiliated
Transactions Policy, which ensures any such transaction is consistent with Barings fiduciary
obligationsto act in the bes interegts of its clients, including itsability to obtain best executionin
connection with the transaction, and is in compliance with applicable legal and regulatory
requirements.

Invesgments by Advisory Clients: Barings has the ability to inves client assetsin securities or
otherinvegmentsthat are also held by (i) Baringsor its affiliates, including MassMutual, (ii) other
Barings advisory accounts, (iii) funds or accounts in which Barings or its affiliates or their
regpective employeeshave an ownership or economicinteres or (iv) employeesof Baringsor its
affiliates. Barings also has the ability, on behalf of its advisory clients, to inves in the same or
different securities or ingruments of issuers in which (a) Barings or its affiliates, including
MassMutual, (b) other Barings advisory accounts, (c) funds or accounts in which Barings, its
affiliates, or theirregpective employeeshave an ownership or economicinterest or (d) employees
of Barings or its affiliates, have an ownership interest as a holder of the debt, equity or other
ingruments oftheissuer. Baringshasa conflictofinterestin connectionwith any such transaction
snce invegments by its advisory clients can directly or indirectly benefit Barings and/or its
affiliatesand employeesby potentiallyincreasing the value of the se curitiesor ingrumentsitholds
inthe issuer. Any invesment by Barings on behalf of its advisory clientswill be consgent with
its fiduciary obligations to act in the bed intereds of its advisory clients, and othemwise be
consgent with such clients investment objectivesand redtrictions.
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Baringsorits affiliatescan recommend that clientsinves inregistered or unregisered invesment
companies, including private invesgment funds such as hedge funds, private equity funds or
dructured funds (i) advised by Barings or an affiliate, (ii) in which Barings, an affiliate or their
respective employeeshas an ownership oreconomicinteres or (iii) with respect to which Barings
or an affiliate hasan interes in the entity entitled to receive the feespaid by such funds. Barings
has a conflict of interest in connection with any such recommendation since it hasan incentive to
base itsrecommendationtoinvesin such invesmentcompaniesor private fundson the feesthat
Barings or its affiliates would earn as a reault of the invesment by its advisory clientsin the
invesment companiesor private funds. Any recommendationto inves in a Baringsadvised fund
or other investment company will be consistent with Barings fiduciary obligationsto act in the
bed interests of its advisory clients, conssent with such clients investment objectives and
redrictions. In certain limited circumstances, Barings offers to clients that inves in private
invesgmentfundsthat itadvises an equity interestin entitiesthatreceive advisory fees and carried
profitsinteres from such funds.

Employee Co-Investment: Baringspermits certain of its portfolio managersand other eligible
employeesto inved in certain private invesment fundsadvised by Baringsor its affiliatesand/or
share in the performance fees received by Barings from such funds. If the portfolio manager or
other eligible employee was responsble for both the portfolio management of the private fund
and other Barings advisory accounts, such person would have a conflict of interest in connection
with invesgment decisons snce the person has an incentive to direct the bes invesment ideas
or to allocate trades, in favor of the fund in which he or she is invested or otherwise entitled to
share in the performance fees received from such fund. To address the conflicts of intered,
Barings has adopted a Side by Side Management of Private Invegment Funds and Other
Advisory Accounts Policy which requires, among others things, that Barings treat each of its
advisory clientsin a manner consgent with its fiduciary obligations and prohibits Barings from
favoring any particular advisory account as a result of the ownership or economic intereds of
Barings, its affiliates or employees, in such advisory account. Any invesment by a Barings
employeeinone ofitsprivate fundsis also governed by Barings Global Employee Co-Invesment
Policy, which ensures that any co-investment by a Barings employee is consistent with Barings
Code of Ethics, as summarized above.

Management of Multiple Accounts: As noted above, Barings portfolio managersare often
responsble for the day-to-day management of multiple accounts, including, among others,
separate accounts for inditutional clients closed-end and open-end regisered invesment
companies, and/or private invegment funds (such as hedge funds, private equity funds and
dructured funds), as well as for proprietary accounts of Barings and its affiliates, including
MassMutual and its affiliates. The potential for material conflicts of interest exis whenever a
portfolio manager has resgpongbility for the day-to-day management of multiple advisory
accounts. These conflicts are heightened to the extent a portfolio manager is responsble for
managinga proprietary account for Baringsor itsaffiliatesor where the portfolio manager, Barings
and/or an affiliate has an invesment in one or more of such accounts or an interes in the
performance of one or more of such accounts (e.g., through the receipt of a performance fee).

Investment Allocation: Such potential conflictsinclude those relating to allocation of investment
opportunities. Forexample, itispossible that an invesment opportunity issuitable for more than
one account managed by Barings, but is not available in sufficient quantities for all accountsto
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participate fully. Similarly, there can be limited opportunity to sell an invesment held by multiple
accounts. A conflict arises where the portfolio manager has an incentive to treat an account
preferentially because the account pays Barings or its affiliatesa performance -based fee or the
portfolio manager, Barings or an affiliate has an ownership or other economic interes in the
account. Asnoted above, Baringsalso acts as an invesment manager for certain of itsaffiliates
including MassMutual. These affiliate accountssometimesco-inved jointly and concurrently with
Barings other advisory clients and therefore share in the allocation of such investment
opportunities. To address the conflictsof interest associated with the allocation of trading and
invesment opportunities, Barings has adopted a Global Invesment Allocation Policy and trade
allocation procedures that govern the allocation of portfolio transactions and invesment
opportunities across multiple advisory accounts, including affiliated accounts, which are
summarized below under Item 12 — Brokerage Practices Invesgment Allocation Policy. In
addition, as noted above, to address the conflicts Barings has adopted a Side by Side
Management of Private Invesment Funds and Other Advisory Accounts Policy which requires,
among othersthings, that Baringstreat each of itsadvisory clientsin a manner conssent with its
fiduciary obligations and prohibits Barings from favoring any particular advisory account as a
reault of the ownership or economic interests of Barings, its affiliates or employees, in such
advisory accounts. Any invesment by a Barings employee in one of its private funds is also
govemed by Barings Employee Co-Invesment Policy, which ensures that any co-invesment by
a Barings employee isconsistent with Barings Global Code of Ethics, as summarized above.

Personal Securities Transactions; Short Sales: Potential material conflictsof interest also
arise related to the knowledge and timing of an account’strades, investment opportunities and
broker or dealer selection. Barings and its portfolio managers have information about the size,
timing and possble market impact of the tradesof each account they manage. Itispossble that
portfolio managers could use this information for their personal advantage and/or to the
advantage or disadvantage of various accounts which they manage. For example, a portfolio
manager could cause a favored account to “front run” an account’s trade or sell short a security
for an accountimmediately prior to another account’s sale of that security. To address these
conflicts, Barings has adopted policiesand procedures, including a Global Short Sales Policy,
which ensures that the use of short sales by Barings is consistent with Barings fiduciary
obligationsto its clients; a Side by Side Management of Private Invesment Funds and Other
Advisory Accounts Policy, which requires, among other things, that Barings treat each of its
advisory clientsin a manner consgent with its fiduciary obligations and prohibits Barings from
favoring any particular account as a result of the ownership or economic interes of Barings, its
affiliatesor employees; and a Global Code of Ethics, as summarized above.

Trade Errors: Potential material conflictsof interest also arise if a trade error occursin a client
account. Atrade error is deemed to occurif there is a deviation by Barings from the applicable
gandard of care in connection with the placement, execution or settlement of a trade for an
advisory accountthat results in (1) Barings purchasng assets not permitted or authorized by a
client'sinvestment advisory agreement or otherwise failing to follow a clients specific investment
directives, (2) Barings purchasing or selling the wrong security or the wrong amount of securities
on behalf of a client’saccount; or (3) Barings purchasing or selling assets for, or allocating assets
to, the wrong client account. When correcting these errors, conflictsof interest between Barings
anditsadvisory accountsarise as decisons are made onwhetherto cancel, reverse or reallocate
the erroneous trades. In order to address the conflicts Barings has adopted a Global Client
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Account Errors Policy governing the resolution of trading errors, and will followthe Global Client
Account Errors Policy in order to ensure that trade errors are handled promptly and appropriately
and that any action taken to remedy an error places the interest of a client ahead of Barings
intered.

Best Execution; Directed or Restricted Brokerage: With respect to securities and other
transactions (including, but not limited to, derivatives transactions) for mos of the accounts it
manages, Barings determineswhich broker, dealer or other counterparty to use to execute each
order, conssent with its fiduciary duty to seek bes execution of the transaction. Barings
managescertain accounts, however, for clientswho limititsdiscretion with respect to the selection
of counterpartiesor directitto execute such client’stransactionsthrough a particular counterparny.
In these cases, trades for such an accountin a particular security or other transaction can be
placed separately from, rather than aggregated with, those in the same security or transaction for
otheraccounts. Placing separate transaction orders for a security or transaction can temporarily
affect the market price of the security or transaction or otherwise affect the execution of the
transaction to the possble detriment of one or more of the other account(s) involved. Baringshas
adopted a Global Beg Execution Policy and a Global Directed or Redricted Brokerage Policy
which are summarized below under Item 12 — Brokerage Practices, Counterparty
Selection/Recommendationsand Directed/Redtricted Brokerage.

As discussed above, Baringsemployees have the ability to trade in securitiesthat are purchased,
held and sold by or on behalf of Barings advisory clients, subject to a number of limitations. See
above for a discusson of redrictions on employee personal securitiestransactions contained in
Barings Global Code of Ethics

Barings and its portfolio managersor employeeshave other actual orpotential conflictsof interest
inmanaging an advisory account, andthe lis above isnot a complete description of every conflict
of interes that could be deemedto exig.

Insider Trading/Firewalls:

Barings has adopted an Insder Trading and Firewall Policy to ensure that processes and
procedures are reasonably desgned to detect and prevent insder trading and to egablish
effective information barriers (*firewalls’) between certain groups of Barings’ invesment
professonals in orderto prevent the unauthorized accessto or flow of insgde information between
and among such groups. Barings has esablished such firewalls between Barings public and
private invesment groups and between Barings and its affiliatesand from individuals outsde
Barings.

Those companiesabout which Barings(or in certain gtuations, an affiliate of Barings), has insde
information will be placed on the applicable redricted list, which may be an invesment group's
redricted list and/or a regricted list applicable to all Baringsinvesment groups. Barings’ ability
to trade securities on the redricted ligt is extremely limited. Thisresults in Barings being unable
to buy and sell securities or otherfinancial productsfor a client'sadvisory accountwhile the issuer
of such security or invesgment remainson the redricted ligt, notwithganding th e fact that Barings
may have otherwise determined that such purchase or sale would be in a client'sbed intered.
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Co-Investments:

Barings, in its capacity of as manager or ponsor of a fund, can create limited liability companies
or limited partnerships (“SPES’) for regulatory purposes, to hold certain assets or to hold title to
real property assets. These SPEs are ultimately owned by the fund. Fund invesors generally
are not allowed to directly inves in these SPEs. From time to time for certain invesment
drategies, Barings allows clientsto inved in a co-invesment vehicle alongsde client accounts
Co-invesment opportunitiesare not available or offered to all clients.

ITEM 12 — Brokerage Practices

Counterparty Selection/Recommendations:

Barings seeks to place securitiestransactions or other transactions (including, without limitation,
derivative transactions) for advisory clientswith counterpartiesin such a mannerthatthe advisory
client’stotal costs or proceedsin each transaction are the most favorable underthe circumsances
(“best execution”).

Individualswho are responsible for selecting counterpartiesto execute specific transactions on
behalf of Barings clientsare expected to use their best judgmentin selecting the counterpany
bed wuited to provide bed execution. The determinative factorin this analyss and selection is
not the lowes possble executioncos but whether a transaction represents the bes qualitative
execution for the client’'sadvisory account.

Barings will consider the full range and quality of a counterparty’s services, and can consder,
among others, the following factors(each of which can carry more or less weight in the context of
a particular transaction): competitiveness of price (includesspread, commisson rates, or margin
requirements); availability of accurate information regarding the market of the security or other
indgrument in quedion; character of the market for the security or other insrument (e.g., price,
volatility, relative liquidity); difficulty of the trade and the security’s or other transaction’s trading
characterigics, sze of the order; product/trading syle and drategy; competitiveness of the
counterparty bid/ask levelsor commisson rates (as applicable); confidentiality provided by the
counterparty; promptness of execution; pas execution higory; clearance and settlement
capabilities; quality of the counterparty’sconfirmationsand account statements; financial strength
of the counterparty; overall credit exposure to the counterparty; reputation and integrity; access
to markets, blocktrading and arbitrage capabilities, sophigtication of trading facilities, specialized
expertise; support of secondary trading for new issues, access to new issues and initial public
offerings, faimess in resolving digputes, ability and willingness to commit capital; ability and
willingness of counterparty to participate for its own account; overall responsvenessto Barings,
and fairness of governing contract terms, including collateral arrange ments(as applicable).

Barings invesmentand trading teamsseek bes execution of clienttransactionsby, among other
things, encouraging open communication between relevant trading and invesgment teams,
placing all transactions through authorized traders on the relevant trading desks, providing the
relevant portfolio managers with direct access to transaction information in order for them to
monitor the client accountsand ensure that Barings has complied with itsobligation to seekbest
execution, and soliciting multiple bidsor offers, as appropriate.
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Research:

Barings believesresearch is fundamental to invesing. Barings acquires the following types of
Brokerage or Research products and services for payment from Barings own resources. (i)
financial market and economic news and research; (ii) brokerage and research services, (iii)
invegment and portfolio-level analytic software; and (iv) research products or services for best
execution gatigics and comparisons. Barings may also sub-advise portfoliosthat are subject to
certain regulatory requirementsrelated to the receipt and use of research. Barings has adopted
a Global Research and Corporate Access Policy to address applicable regulatory requirements
related to thistopic.

Brokerage for Client Referrals:

Barings will not enter into directed brokerage arrangements with brokers or dealers as
compensation for client referrals or as compensation for the efforts of such broker or dealerin
connection with the sale of intereds in Barings private funds or other invesgment products.
Barings can, however, use such brokers or dealersto effect transactions for such referred clients
or private funds consistent with Barings best execution obligations.

Directed/Restricted Brokerage:

In certain circumstances, Barings allows an advisory client to limit orrestrict Barings discretion
to execute transactions for the client’'saccount through a particular counterparty. In return for a
client’sdirected transactions, the counterparty can, among other things, provide services directly
to the client, pay certain expenses of the client. Baringswill make an effort to obtain pricesfor a
directed/redricted brokerage order comparable to those obtained for non -directed/non-restricted
brokerage orders, however, directed/restricted brokerage transactions generally will be executed
after non-directed/non-redricted brokerage transactions.

A clientwho limits Barings discretion with respect to the selection of counterparties or directs
Baringsto execute itssecurities transactions or othertransactions through a specific counterparty
can forgo cerntain benefitsand that can result in Barings being unable to achieve bes execution
of a client’stransactions. Particularly, a client who directsBarings to use a specific counterparty
typically payshigher commissons or other transaction cogs on some transactions than might be
otherwise attainable by Barings, or receives less favorable execution of some transactions than
might be attainable by Barings, or both. In addition, the client foregoesany benefitsor savings in
execution cogs that Barings could obtain for its clientsthrough negotiating volume discounts on
aggregated transactions (as directed/redricted brokerage trades will generally be executed, at
Baringss discretion, after non-directed/non-redricted trades). Accordingly, non-aggregated
directed brokerage/redricted brokerage transactions can be subject to price movements
particularly in volatile markets, that can result in a client receiving a price thatis less favorable
than the price obtained in the aggregated order. A client directing/redricting brokerage will
generally not be able to participate in an allocation of securities of a new issue (including initial
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public offerings) if those new issue securities are provided by another counterparty or a restricted
counterparty, as applicable. Baringswill not permit directed/regtricted brokerage arrangements
of one client to interfere with Baringss efforts to seek to obtain best execution on behalf of its
other clients.

The clientmay direct Baringsto use a particularcounterparty fromwhom Baringsreceives or may
receive referrals, and Barings can derive a benefitfrom thisactivity. Aclient’'srequest thatBarings
execute trades for the client’'saccount through a particular counterparty or not use a particular
counterparty must be in witing. In addition, Barings will generally require a client
directing/regtricting brokerage to represent in writing to Barings that: (i) the client hasthe power
and authority to enter into the directed/restricted brokerage arrangement; (ii) the
directed/redricted brokerage arrangement will not violate any obligations by which the client or
the accountis bound by reason of contract, operation of law, the Financial Industry Regulatory
Authority rule, or othemwise; (iii) the client undergands that the directed/redricted brokerage
arrangement affectsBarings ability to seek best execution; and (iv) the account can incur higher
transaction cogs than Barings could achieve if it, among other things, negotiated volume
discounts on aggregated transactions.

Model Portfolios:

Barings does no trading with respect to its participation in model-only programs. However, the
model portfoliosare delivered to program sponsors according to a schedule agreed upon with the
sponsor and in a manner intended to minimize the trading impact on Barings other accounts.
Because Barings does not control the sponsor's trading in its underlying client accounts, itis
possible that such accounts are trading contemporaneoudy with Barings discretionary separate
accountsand that such underlying client accountsexperience trade execution less favorable than
Barings separate account clients.

Access Fees Paidto, and Discounts Provided by, Electronic Communications Networks (“ECNS’),
Swap Clearing Firms and Other Trading Systems:

Barings also placesorders for the purchase or sale of securities or otheringruments for certain
accounts through electronic trading sysems, including ECNs, swap clearing firms swap
execution facilities, and brokers or dealers that participate in such trading sysems or platforms
consgent with its duty to seek bes execution. ECNs, swap clearing firmsand swap execution
facilitiescharge fees for their services, including access fees and transaction fees. Access fees
are generally paid by Baringseven though incurred in connection with executing transactionson
behalf of clients, while transaction feeswill generally be chargedto clientsand commissons and
mark-upsmark-downs would generally be included in the cos of the securities or other
ingruments purchased or sold. In some cases, ECNs, swvap clearing firmsand svap execution
facilitiesoffer volume discounts that will reduce the access fees typically paid by an invesment
adviser. In some cases, applicable laws and regulationsrequire that derivatives and over-the-
counter derivatives are cleared through a regulated derivatives clearing organization and/or
traded through a regulated exchange.
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Regulatory Reform:

There is exiging and pending regulatory reform in many jurisdictionsrelating to derivativesthat
has had and may continue to have a significantimpact on Barings investment advisory business.
Such regulatory reform has impacted and may continue to impact the manner in which, and the
extent to which, Barings clientsuse and trade derivatives, and could further limit or significantly
increase the cods of trading in such derivatives. Foringance, in July 2010, the DFA was sgned
into law in the United States. The DFA is expansve inits scope, and requires the adoption of
numerous regulationsand the making of numerousregulatory decisonsby United States federal
regulatorsincluding, but not limited to, the SEC and the CFTC and the Federal Reserve. Under
the DFA, the SEC is responsble for regulating “security-based swaps’ as defined by Section
3(a)(68) ofthe 1934 Act, and the CFTC isresponsible forregulating “swaps’ as defined by Section
1(@)(47) of the Commodity Exchange Act of 1934. Barings clients may have been adversely
affected by recently adopted changesto the CFTC or other regulationsrelating to swaps, swap
dealersor futures commisson merchantsand may be adversely affected by future rule proposals.
These rule changesinclude, but are not limited to, those concerning the identity and regigration
status of “swap dealers’ (“SDs’), the status of clientsas so-called “special entities’or “majorswap
participants’ ("MSPS’), capital rulesfor regulated entities, mandatory clearing and trade execution
of certain types of derivatives, and additional regulatory margin requirements for certain non-
centrally cleared derivativesproducts.

Certain swaps have become subjectto mandatory clearinguponissuance of a mandatory cl earing
determination by the CFTC and others are required to be cleared if a regigered or exempt
derivatives clearing organization makes a particular svap available to clear. Absent an
exemption, all market participantsare required to submit such svaps for clearing. Further, absent
an exemption, mandatory execution on a swap execution facility (“SEF”) or derivativescontract
market (‘DCM”) is required where a swap (i) is subject to mandatory clearingand (ii) has been
‘made available totrade” (“MAT”) by a SEF or DCM and reviewed by the CFTC. SEFs and DCMs
are permitted to submit MAT determinationsto the CFTC for approval if the svaps are lised by
the SEF and there is adequate liquidity in the market. In the case of swaps not subject to
mandatory clearing, the DFA mandatesthe impostion of regulatory margin requirements, aswell
as requirementsfor SDs and MSPs to segregate initial margin on reques of the counterparty.
The Office of the Comptroller of the Currency, the Federal Reserve Board, the Federal Depost
Insurance Corporation, Farm Credit Adminigration and the Federal Housng Finance Agency
(collectively, the “Prudential Regulators’) and the CFTC have respectively implemented ruleswith
respect to uncleared margin requirements(the “CFTC Rules’ andthe “PR Rules,” the CFTC Rules
and the PR Rules together collectively, the “Rules’). The PR Rules apply to swap counterparties
that are prudentially regulated by a Prudential Regulator (‘PR CSE”). The CFTC Rules apply to
those swap entitiesthat are regulated by the CFTC and are not prudentially regulated (“CFTC
CSE”). Depending on the categorization of a client underthe PR Rules or the CFTC Rules, as
applicable, and whether a counterparty isa CFTC CSE or a PRE CSE, a client may or may not
be required to pos and/or receive variation and/or initial margin. Further, the extent to which the
variation and initial margin rules apply will depend on whether a counterparty or a clientisa
“financial end user” with or without material swap exposure as defined underthe Rules.
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Similarly, in the case of “security-based swap dealers’ (“SBSDs’), or “major securities-based
swap participants’ (‘“MSBSPS’) being subject to regulation by the SEC, the DFA again mandates
in the cases of security-based swaps not subject to mandatory clearing the impostion of
regulatory margin requirementson SBSDs and MSBSPs, as well asrequirements for SBSDs and
MSBSPs to segregate initial margin on request of the counterparty. The impostion of such
regulatory margin could impact the cost of trading in such swaps, and thusimpact the extent to
which, and mannerin which, Barings clientsuse derivatives. The implementation of these DFA
regulatory requirementswith respect to security-based swaps by the SEC inthe future may impact
the manner in which, and the extent to which, Barings clients use and trade security-based
svaps, and could further limit or sgnificantly increase the codts of trading in such security-based
svaps.

In addition, in cases where derivativesare executed through a SEF, the invesment adviser is
required to submit its clients (on whose behalf the trade is submitted) to the jurisdiction of the
SEF. Pursuant to guidance by the Divison of Market Oversght of the CFTC, such consent need
not be obtained through an affirmative writing of the client. Such guidance hascreated uncertainty
in the market, particularly asmore derivativesare being required to be traded through SEFs, and
as a consequence some market participantsmay decide not to trade derivatives or, inthe case
of clientsthat are not United States persons, such clientsmay decide to trade swaps outsde the
United States.

In additionto the DFA, regulators around the globe have beenimplementing their own regulatory
regimes with regpect to derivativesthat may or may not conflict with the DFA and may impact
clientsin differentways depending on where such clientisorganized and operated. Forexample,
the European Union enacted EMIR (Regulation (EU) No 648/2012 of the European Parliament
and of the Council of July 4). Similarto the DFA, EMIR imposes mandatory clearing, risk
mitigation procedures, and margin requirements on Barings clientsthat are subject to EMIR or
are trading with entitiessubject to EMIR, depending on such clients classi fication under EMIR.
In cases where a clientissubject to the requirements of the DFA and EMIR or other regulatory
regimes, it may be possble to subditute compliance with regulations of one jurisdiction with
compliance with the rulesof the otherjurisdiction. Asis the case with the DFA, EMIR could limit
or ggnificantly increase the cods of trading in certain derivatives. As sated above, a number of
other countries either have proposed, are proposing, or have implemented some regulationsfor
derivatives and itisimpossble to predict the ultimate effect of such regulations.

Further, the European Union has also enacted the Markets in Financial Insgruments Directive
(“MiFID”) and it's accompanying Markets in Financial Insruments Regulation (“MiFIR”, and
togetherwith MiFID, “MiFID II”), which went into effecton January 3, 2018. MiFID Il hasimpacted
both the derivativesand overall infragructure of the European financial markets by imposng new
requirements with respect to market transparency and market infragructure. Among other
changes, MiFID Il introduced organized trading facilities (‘OTFs’) for trading of non-equity
ingruments and imposed grict rules around inducementsand payments for research. By virtue
of the broad nature of MiFID II’s reach on a global bass, clientsmay be impacted by these new
regulationsboth individually and by virtue of the global nature of Barings business model, which
may include trade execution by one or more of Barings European subsidiaries.
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Trade Aggregation:

Globallnvestment Allocation Policy

Many of the invesment transactions by Barings on behalf of its clientsare effected as aggregated
transactions made for a number of accounts, including for Barings own account or the account
of its affiliates, including MassMutual and MassMutual’s subsidiaries and affiliates, for other
accounts or fundsin which Barings, its affiliates, or their regpective employees, have a beneficial
or proprietary interes, or for accountswhich Barings or its affiliatesreceive a performance-based
advisory fee. To address the conflicts of interest associated with the allocation of trading and
invesgment opportunities, Baringshas adopted a Global Invesment Allocation Policy setting forth
general principles of allocation for invesment transactions, and established a Trading Practices
Committee to asss in the implementation of policiesand proceduresdesigned to result in the fair
and equitable digribution of aggregated invesgment opportunities across all Barings invesment
advisory accounts (“‘Global Invesment Allocation Procedures). Barings Compliance
Department, in coordination with Barings relevant investment teams, can grant exceptionsto any
provison of these Global Invesment Allocation Procedures so long as such exceptions are
condgent with the purpose of the Global Invesment Allocation Policy and applicable law, and
are documented and retained for the period required. These Global Invesment Allocation
Procedures are summarized below.

Barings is committed to transacting in securities, loans and other financial insgruments in a
mannerthat is condgent with the invesment objectivesof each of its clients and to allocating
invesgment opportunities (including purchase and sale opportunities) among its clientson a fair
and equitable bass.

Barings determines whether aggregation of such transactions is dedrable, appropriate and
feasble and will allocate trades among participating accounts with the general purpose of
maintaining conssent and/or appropriate concentrationsacross smilaraccountsand in an effort
to obtain more favorable execution in terms of price, cos and efficiency in processing the
transaction. When aggregating orders, all clientswill be treated in a fair and equitable manner.
Barings will not make allocation decisons based on relationships with certain clients, fees or
compensation. Barings has adopted Global Invesment Allocation Procedures designed to
enaure that trade allocationsare timely, that no set of trade allocationsis accomplished to unfairly
advantage one clientover another and that over time clientsare treated equitably, even though a
specific trade can have the effect of benefiting one client as againg another when viewed in
isolation. Allocationsare generally made at or about the time of execution and before the end of
the trading day or as soon as practicable thereafter, given certain market practiceswith regard to
differing aset types. Inthe case of derivative indruments, allocationsmust be made at or ab out
the time of the execution, and must be made no later than before the end of the trading day.
Depending on such factors as the sze of an order and the type and availability of a security or
otherinvesment, orders can be executed throughout the day rather than being aggregated.

Certain aset clases, such as direct real edate assets (equity and debt) are allocated pursuant
to arotational process, whichranks and prioritizeseach portfolio, giving preferenceto the portfolio
with the mos time elapsed since itslag allocation orin the case of partial fillsinvolving structured
credit assets were an account that may decline the partial allocation will be filled, next time on a
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rotational bass.. As a reault, one account may receive a price fora particular transaction thatis
different from the price received by another account for a smilar transaction on the same day or
one or more accountsmay receive a particular transaction or asset based on where it ranks within
arotation. . In general, tradesare either allocated among portfolioson a pro rata bass (given the
portfolio hasindicated interest) when Barings determinessuch aggregationisappropriate and in
the bes interes of its clientsor placed in client accountsin a rotational manner. .

Itisthe policy of Baringsto transact inamannerthatis fairand equitable across all clientaccounts
including those accounts that are for the benefit of affiliatesof Barings. In general, this means
that such opportunities will be allocated pro rata (with pro rata being based on: 1. original
indication of interest or order sze; 2. total fund sze; 3. total percentage of account allocated to
the relevant asset class or 4. percentage of current exposure to the credit by participating
accounts in the case of redructuring or refinancing transactions) OR if a proposed pro rata
allocation would resultin an account receiving an allocation that isso small that the cogsincurred
do not judify an allocation (e.g. counterparty fees or non-tradeable lots), that it would be
undesdrable by the Portfolio Manager, given liquidity and trading consderations, or does not meet
the minimum allocation requirement esablished by the counterparty, the Portfolio Manager may
decide to adjug allocation indructions to provide certain accounts with more meaningful
allocations and or may decide to decline an allocation for other accounts. This may cause
accounts that did not participate in an order to be given allocation priority on subsequent
allocationson a rotational bass as noted above. .

In addition, Barings must comply with allocation procedures specified in any of the fund or
organizational documentsof itsclients. No client will be allocated assets if such allocation does
not meet the invesment objective or current risk profile of such client.

As discussed above in Item 11 — Code of Ethics, Participation or Interes in Client Transactions
and Personal Trading, Baringshas entered into agreementswith certain clientsoffering the clients
the opportunity to co-inves in certain invesments. Barings appliesits discretion when allocating
such co-invesgmentopportunities, taking into account factsand circumstances, which caninclude
the nature of the transaction, speed of execution required, tax consderations, familiarity and
higory of inveding in the relevant industry, ability to provide strategic ingght, and other factors
believedrelevant. In any event, Baringswill allocate such co-invesment opportunity in a manner
condgent with its fiduciary obligations.

Notwithstanding the foregoing, an aggregated order can be allocated on a bass different from
that specified in Barings Allocation Procedures described herein. Reasons for allocating on a
different bads include, but are not limited to: a client’s investment guidelinesand restrictions,
certain portfolio characterigics, available cash, liquidity requirements, industry or isuer
concentrations, tax orlegal reasons, and to avoid odd-lotsor in cases when a pro rata allocation
would result in a de minimusallocation to one or more clients. From time to time, aggregation is
not possble because a security or other ingrument is thinly traded. Barings seeks to treat all
clientsreasonably in light of all factorsrelevant to managing an account, and in some cases, it is
possble that the application of the factors described above result in allocationsin which certain
accountsreceive an allocation when others do not.
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Section17(d) Order

Barings, MassMutual, Barings Corporate Investors (“MCI”), Barings Participation Invesors
(‘MPV”), Barings BDC, Inc. (‘BBDC”) and togetherwith MPV and MCI, each a “Regigtered Fund”
and collectively the “Regisered Funds’), and private investment companies and Barings, BDC,
Inc. advised or sub-advised by Barings (“private investment funds’) comply with an exemptive
order (the “Section 17(d) Order’) from the SEC from certain regtrictions set forth in Section 17(d),
and Rule 17d-1 thereunder, of the Investment Company Act of 1940, as amended (the “1940
Act”). Subjectto certain conditions set forth therein, the Section 17(d) Order generally permits
jointinvestments(or “co-investments’) in certain private placement securitiesby affiliated persons
of Barings, including exiging and future private invesgment funds, the Regisered Funds and
future registered closed-end funds and busness development companies.

The conditions of the Section 17(d) Order are applicable only to those joint or aggregate
transactionsin private placement securitieswhere Barings negotiatesthe terms of the transaction
other than price (“Private Placements’). No co-invesmentin Private Placements can be made
by a Regigered Fund under the Section 17(d) Order if MassMutual, Barings or a private
invesgment fund then currently holdsa security issued by that entity.

Under the Section 17(d) Order, if Barings proposes to purchase for MassMutual or any other
Barings client a Private Placement that it believes would be an appropriate invesment for a
Regigered Fund and isconsgent with the invesment objectivesand policiesof such Regigtered
Fund, such opportunity to purchase also mus be offered to such Regisered Fund on identical
terms and conditionsin the amountsBarings deems appropriate for such Regigered Fund based
on its then-current circumstances. Additionally, if the aggregate amount of a Private Placement
opportunity that has been recommended for invesment by the Regisered Funds, MassMutual
and any other Barings client exceeds the amount of the invesment opportunity available, such
opportunity will be allocated among the parties pro rata based on each participant’s capital
available forinvesgmentin such aset class, up to the amount proposed to be invested by each.
A Regigered Fund can co-inved in a Private Placement only if a majority of trusees or directors
of the Registered Fund who are not “interested persons’ of such Registered Fund, as defined in
Section 2(a)(19) of the 1940 Act, determine that: (1) the terms of the transaction are reasonable
and fair to the Regigered Fund and its shareholders, (2) the transaction is consgent with the
Regigered Fund’s invesmentobjectivesand policies and (3) the co-invesment by other affiliated
parties would not disadvantage the Regisered Fund and patrticipation by the Regisered Fund
would not be on a bass different from or less advantageousthan that of other participants.

The Section 17(d) Order also provides that if any party to the Section 17(d) Order proposes to
<ll all ordigpose of any portion of a Private Placement that isalso owned by a Regigered Fund,
such Regigered Fund must be offered the opportunity to digpose of a proportionate amount of
such Private Placementon identical termsand conditions.

Section17(a) Order

In addition, Baringsand its affiliateshave obtained an exemptive order (the “Section 17(a) Order”)
from the SEC that permitsBarings and its affiliates to execute certain securitiestransactions with
certain broker-dealers affiliated with JefferiesGroup LLC (the “Jefferies Trading Entities’), which
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may be deemed to control a joint venture that MassMutual, Barings indirect parent, also may be
deemed to control. Section 17(a) of the 1940 Act prohibits any affiliated person of a regisered
invesment company or an affiliated person of such a person, acting asprincipal, from knowingly
selling any security or other property to the invesment company, or from knowingly purchasing
any security or other property from the invesment company. The Section 17(a) Order permits
certain regisered management invesment companies managed by Barings and its affiliates
subject to certain conditions, to engage in (1) certain primary and secondary market transactions
in fixed-income securities executed on a principal bags with Jefferies Trading Entities and (2)
certain transactions in which such invesment companies and such Jefferies Trading Entities
participate jointly or have a joint interes.

ITEM 13 — Review of Accounts

Advisory accounts managed by Barings are reviewed regularly and generally daily for many
accounts, including indtitutional separate accounts, regisered invesgment companies, real edate
debtaccountsand alternative invesments. Accountlevel reviews are generally performed by the
account portfolio manager or team regponsble for account management, who review portfolio
holdingsand monitor compliance with, to the extent applicable, any client-mandated investment
guidelines, asset allocation, risk tolerance, current drategy and performance relative to the
appropriate benchmark. Reviews are supplemented by other Barings support professonals that
monitor valuation, credit quality, duration, spread and market activity and other factors, as
applicable, as well as operational compliance and/or compliance professonals who monitor
security or other invesment holdings on an account bass to ensure compliance with account
invesment guidelines.

Real edate equity security portfolio performance is reviewed daily by members of the relevant
real egate invesment committee and the srategies are periodically reviewed by the committee
in a formal meeting. In addition to accountlevel review, securitiesand otherinvesmentsheld on
behalf of client advisory accounts are subject to economic, fundamental, technical and/or
guantitative analysesthat Barings utilizesin itsinvesment decison making.

For real edate equity invesgment client accounts, the portfolio manager works closely with
regionally based asset managersto monitor performance of the direct real edate invesmentsto
enaure client drategiesare executed and to identify portfolio problems. Along with weely review
of these invesgments, various scheduled processes are integral to the overall review process,
including development of annual busness plansand budgets for each property, preparation of
quarterly client reports with input from regional asset managers (Who conduct monthly
income/expense variance analyses) and property and fund accountants (who prepare financial
gatements and performance reaults), and a periodic review of property valuationsby a Barings
employed Member Appraisal Ingitute appraiser (a professonal desgnation from the Appraisal
Ingitute). Barings communicatesinvesment performance and major eventsto direct real esate
invesors by holding regular meetings and sending reports. Quarterly reports are prepared that
provide a thorough review of the portfolio including its objectives, performance (on an absolute
bass and againg plan), potential challenges, and invesmentreturns. Annual strategy documents
are prepared to communicate grategy both internally and externally.
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Clientreports can be tailored to meetthe needsofthe respective client, and vary in scope, format,
approach and timing in accordance with each client’srequirements. Mog clientsreceive written

reports.

For real edate equity security portfolios, clientsreceive quarterly invesment reports that provide
updateson market fundamentalsand forecasts, invesment strategy, and an outlook for the real
edate securitiesmarkets. In addition, clientsreceive performance updatesfor theirportfoliosand
relevant benchmarks. Clientsalso receive detailed portfolio compostion reportsthat lig holdings
by their respective country or property sectors.

Monitoring Responsibilities: The management of each invesment group within Barings is
responsble for periodically monitoring the performance, portfolio compostion and trading activity
of all itsclient accounts.

Monitoring Responsibilities: The management of each invesment group within Barings is
responsble for periodically monitoring the performance, portfolio compostion and trading activity
of all itsclient accounts. Itis also the responsbility of management to pay particular attention to
client accountswhere invesment professonals who manage private invesment funds in which
Barings, its affiliatesand/or an invesment professonal has an ownership or economic interest to
ensure that there is no pattern suggeding that the invesment professonal (i) inappropriately
favored such private invesgment fund(s) with respect to the time and resources expended in
managing such fund(s) or the allocation of invesment opportunities; or (ii) purchased or sold
invesgmentsin other client accountsfor the purpose of benefiting the postionsheld by the private
invesment fund.

ITEM 14 — Client Referrals and Other Compensation

Barings affiliated broker-dealer, Barings Securities, can act as a placement agent for certain
private invesmentfundswhere Baringsisnota sponsor or adviserto the fund, butwhere Barings,
an affiliate and/ora clientisa lead investor and/or shares in the economicsas a general partner,
pays a reduced fee or receives otherindirect economic benefits. Barings or its affiliatescan solicit
clientsto inved in such funds and receive compensation from the adviser to the fund or its
affiliatesin connection with such placement agent services.

In certain circumsances, and in accordance with applicable law, Barings can (1) pay a fee to
employees of Barings or its affiliates or other selected individuals, or entities who introduce
busness to Barings or (2) receive a fee for introducing clients and their busness to related
persons or third parties. The amount of fees paid to or received from third partie s is negotiated
between Baringsand such persons.

ITEM 15 - Custody

In certain ingances, Barings is deemed to have cugtody of client assets under Rule 206(4)-2 of
the Advisers Act (the “Custody Rule”). This may include, but is not limited to, insances in
which: Barings or an affiliate isacting asthe adminigrative or serving agent to a loan syndicate
and where cugtody of such client assets may be commingled with assets of other third parties,
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Barings or an affiliate isacting asthe general partner, managing partner or other amilarrole for
a pooled vehicle; or where Barings may deduct management fees directly from a client
account. Incertaincases, inordertocomplywith the Custody Rule, qualified cusodianswill send
guarterly or more frequent account satementsdirectly to Baringsclients. Clientsshould carefully
review such gsatements and compare them to any account satements they receive from
Barings. If any discrepancies are found, clientsshould contact Barings and their custodian as
soon as possible.

Barings’Agency Account:

The senior loans held in Barings clients portfolios that are originated or otherwise sourced by
Barings are typically fundedby aloan syndicate organized by Barings(“‘Loan Syndicate”). In most
cases, Barings serves as the adminidrative agentto such Loan Syndicates. The participantsin a
Loan Syndicate (the “Loan Syndicate Participants’) generally include Barings and its affiliates
Barings clients, other bank and non-bank lenders, and various ingitutional and sophigticated
invegors (either directly, through self-directed investments or separate accounts, or through
private invesgment vehiclesin which they invest).

As the adminigrative agent to the Loan Syndicates, Barings performs the duties and
respongbilities typically assgned to an adminigrative agent for and on behalf of each Loan
Syndicate. Like the credit agreements for most syndicated loans, each Loan Syndicate’s credit
agreement requiresBarings to follow negotiated guidelinesor formulas re garding the movement
of cash to and from the lendersand the borrower, as applicable, forthe Loan Syndicate (e.g., the
collection of loan proceeds from lenders and their disbursement to the borrower, as well as the
use anddigribution of paymentsreceived from the borrower). Accordingly, Barings, inits capacity
as the adminigrative agent, appliesthe terms of each credit agreement and has no authority to
determine howthe cash is used, allocated or disbursed.

A single bank account (the “Agency Account”), esablished by Barings and maintained by a U.S.
bank that meetsthe definition of a “qualified custodian” under the custody rule of the Advisers Act
(the “Custody Rule”), facilitatesthe movement of cash to and from the lendersand the borrowers,
as applicable, forthe Loan Syndicates The Agency Account was opened by and in the name of
Barings as agent for the Loan Syndicate Participants (i.e., the funds related to the Loan
Syndicatesare notheldin separate accountsor sub-accounts for each Loan Syndicate Participant
underthe Loan Syndicate Participant's name, but are commingled in the Agency Account). The
gualified custodian of the Agency Accountdoesnotsend Agency Account satementsto the Loan
Syndicate Participants.

Because of itsrole with respect to the Agency Account, itislikely that Baringswould be deemed
to have custody of the assets in the Agency Account. To the extent that Barings is deemed to
have custody of asets in the Agency Account, Baringsisrelying on the relief from Rules206 (4)-
2(a)(2)(ii) and 206(4)-2(a)(3) under the Advisers Act granted in the Madison Capital No-Action
Letter (December 20, 2018).

ITEM 16 — Investment Discretion
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Barings investment management agreements and/or private fund agreements generally provide
Baringswith discretionary authority to determine which securitiesand other transactions, in what
amountsand on what terms, to buy, sell or transact on behalf of a clientsaccount, which brokers
or dealers (if any) to use in executing client trades, and the brokerage commissons and other
transaction cogts (if any) to be paid in connection with the transaction. Invesment decisions for
a client are made with a view to achievingthe client’'sinvestment objectives. Clients generally
egablish specific investment guidelines for their accounts, which limit Barings investment
discretion for those accounts by requiring Baringsto abide by certain invesment limitationsand
regrictions in such guidelines. Clients can change or amend their invesment guidelines. In
determining when to purchase or sll securities or to enter into otherinvesment transactions for
an advisory account, Baringsconsiders many factors, including those summarized above in ltem
12 — Brokerage Practices, Trade Aggregation. In making these determinationsfor clientsin light
of each account’sinvestment objectives, a particular security or other transaction can be bought
or 0ld or a particular transaction can be executed only on behalf of certain clients of Barings,
even though it could have been bought, sold or transacted for other clients of Barings. Likewise,
a particular security can be bought or held by one or more client portfolioswhen one or more
other client portfolios are selling the security, or slling the security short. Under certain
circumgtances, short selling a security can adversely affect the price of that security.

Transactions on United States sock exchanges commoditiesmarkets, futures markets and other
agency transactions involve the payment by a client of brokerage commissons. Such
commissons vary among different brokers or dealers. A particular broker or dealer can charge
different commissons according to such factors as the difficulty and sze of the transaction. In
the case of securities or derivativestraded in the over-the-counter markets, the price paid by a
client can include an undisclosed dealer commisson or mark-up. In underwritten offerings, the
price paid by a client includes a disclosed, fixed commisson or discount retained by the
underwriter, broker or dealerwhich, in certain circumsances and to the extent not prohibited by
applicable law, can be an affiliated broker or dealer of Barings. To the extentthere is a client
mandated or other prohibition againg the use of an affiliated broker or dealer, such trades will not
be aggregated in accordance with the Global Invesment Allocation Policy described above in
Item 12 — Brokerage Practices, Trade Aggregation.

ITEM 17 — Voting Client Securities

Barings undergands that the voting of proxies is an integral part of its invesment management
respongbility and believes as a general principle, that proxies should be acted upon (voted or
abgained) solely in the bed interes of its clients (i.e. in a manner believed by Barings to best
pursue a client’'sinvestment objectives). To implement thisgeneral principle, Baringsengagesa
proxy service provider (“Service Provider’) that is responsible for processng and maintaining
records of proxy votes. In addition, the Service Providerwill retain the services of anindependent
third-party research provider (“Research Provider’) to provide research and recommendations
(including environmental, social and governance topics) on proxies. It is Barings Global Proxy
Voting Policy to generally vote proxiesin accordance with the recommendationsof the Research
Provider or with the Research Provider's proxy voting guidelines(“Guidelines)’ in absence of a
recommendation. In circumstances where the Research Provider has not provided
recommendationsthe proxy will be analyzed on a case-by-case bass.
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Barings recognizes that there are times when itis in the bes interes of clientsto vote proxies
againgt the Research Providers recommendations or Guidelines. In such events Barings will
vote in accordance with an authorized invesment person or designee (“‘Proxy Analys”)
recommendation so long as (i) no other Proxy Analyst disagrees with such recommendation; and
(i) no known material conflict of interest ("Material Conflict”) is identified. Barings can vote, in
whole or in part, againg the Research Provider's recommendationsor Guidelines, as it deems
appropriate. The procedures set forth in the Global Proxy Voting Policy are desgned to ensure
that votes againg the Research Provider's recommendationsor Guidelinesare made in the best
intereds of clientsand are not the result of any Material Conflict. For purposes of the Global
Proxy Voting Policy, a Material Conflictisdefined asany position, relationship orinterest, financial
or otherwise, of Barings or a Barings associate that could reasonably be expected to affect the
independence or judgment concerning proxy voting.

If a Material Conflictisidentified by a Proxy Analys or the proxy adminigrator, the proxy will be
submitted to the relevant Governance Committee to determine how the proxy isto be voted in
order to achieve that client’sbest interedts.

No asociate, officer, directoror board of managerddirectors of Barings or itsaffiliates(other than
those asigned such responsbilitiesunder the Proxy Voting Policy) can influence how Barings
votes client proxies, unless such person has been requeged to provide assisance by a Proxy
Analys or relevant Governance Committee and hasdisclosed any known Material Conflict.

Invesgment management agreementsgenerally delegate the authority to Baringsto vote proxies
to Barings in accordance with Barings Proxy Voting Policy. In the event an investment
management agreement isslent on proxy voting, Baringsshould obtain written instru ctionsfrom
the client as to their voting preference. However, when the client does not provide written
indructions as to their voting preferences, Barings will assume proxy voting responsbilities. In
the event that a client makes a written request regarding voting, Baringswill vote asingructed.

Clients can obtain a copy of Barings Global Proxy Voting Policy and information about how
Barings voted proxies related to their securities, free of charge, by contacting the Chief
Compliance Officer, BaringsLLC, 300 S. Tryon Street, Suite 2500, Charlotte, NC 28202, orcalling
toll-free, 1-877-766-0014.

ITEM 18 — Financial Information

Thisitem isnot applicable.
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Appendix A

Below are the sandard fee schedules for ingitutional separate account clients according to
drategy. These fees are subject to change and negotiation. As a result, a client may pay more
or less than the amountsreflected in the gandard fee schedules. Please refer to “ltem 5 — Fees
and Compensation” for more information.

FIXED INCOME

A.

INVESTMENT GRADE

Active Short Duration (minimum accountsize: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.19%
Next $150 million 0.14%
Thereafter 0.11%

Core Fixed Income (minimum account size: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.19%
Next $150 million 0.14%
Thereafter 0.11%

Core-Plus Fixed Income (minimum account sze: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.25%
Next $150 million 0.20%
Thereafter 0.17%

Investment Grade Corporate (minimum account sze: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.23%
Next $150 million 0.18%
Thereafter 0.15%

Inflation Protected Bond (minimum account size: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.14%
Next $150 million 0.125%

Thereafter 0.11%



B. HighYield

High Yield Bonds (minimum account size: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.475%
Next $150 million 0.425%
Thereafter 0.375%

Senior Secured Loans (minimumaccountsize: $100 million)*:

Dollar Amount Managed Annual Rate
Firg $100 million 0.50%
Next $150 million 0.45%
Thereafter 0.40%

* Additional adminigtrative feescan be charged depending on reporting requirements.

REAL ESTATE

Public real estate equity security clientsare generally charged between 25 to 65 bass pointson
the percentage of assets under management and can be charged a performance fee in
accordance with Rule 205-3 of the Advisers Act.

Public real estate debt security (principally CMBS and real estate investment trust (‘REIT”) debt)
clientsare generally charged between 10 to 30 bass points on the percentage of assets under
management.

Equity invegment clients are generally charged one or more of the following types of fees: (i)
asset management feesbased on a percentage of the aggregate purchase price or market value
of the invesgments acquired ranging from 35 to 150 bass pointsor a percentage of investments
net income ranging from 2.5% to 7.0%, or a combination thereof; (ii) incentive fees based on
certain performance measures, (iii) property acquidtion fees equal to a percentage of the
acquidtion cog of an asset, ranging from 0 to 75 bass points of the gross purchase price; and/or
(iv) digpodtion fees equal to a percentage of the net sales proceeds of a property, ranging from
0 to 25 bass points.

Debt and alternative invesgments clientsare generally charged between 10 to 125 bass points
on outganding loan balancesor 140 bass pointson net equity invesed for ongoing management
fees, depending on the drategy.
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