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This brochure provides information about the qualifications and business practices of
CQS (US), LLC, an investment adviser registered with the United States Securities and
Exchange Commission (the “SEC”). If you have any questions about the contents of this
brochure, please contact us at compliance@cqsus.com. The information in this brochure
has not been approved or verified by the SEC or by any state securities authority.

Additional information about CQS (US), LLC is also available on the SEC’s website at
www.adviserinfo.sec.gov.

Registration with the SEC or with any state securities authority does not imply a certain
level of skill or training.
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mailto:compliance@cqsus.com
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Item2 Material Changes

This is the CQS’ "Disclosure Brochure" with the SEC. Future Disclosure Brochure filings will address
"material changes" since the date of this filing concerning CQS (US), LLC, which will either be delivered
or offered for delivery, to clients. A copy may also be downloaded from the Securities and Exchange

Commission website, www.sec.gov.

There have been no material changes since our last update dated June 30, 2021.


http://www.sec.gov/

Item 3

ltem 1

Item 2

Item 3

ltem 4

ltem 5

Item 6

ltem 7

ltem 8

ltem 9

Item 10

ltem 11

ltem 12

Item 13

ltem 14

ltem 15

Item 16

ltem 17

ltem 18

Table of Contents

L0001 T g =T TR UR PSPPSRI 1
Y oL C= T O g =T g Lo - 2
TaDIE OF CONTENTS .....ecvieiece bbb 3
AGVISOIY BUSINESS ...ttt bbbt bt b e nn e 4
Fees and COMPENSALION ........cccccieiieiiieii ettt s sr e e sa e s bt se e b nes 6
Performance-Based Fees and Side-By-Side Management ...........ccccoveveveveie e venene s 7
TYPES OF CHENTS ..ttt et sttt 8
Methods of Analysis, Investment Strategies and Risk 0f LOSS .........cccccevveviviviciecicicie e 9
Disciplinary INFOrmation ..........ccoco oo e 15
Other Financial Industry Activities and Affiliations ............cccocoiiiineinc e 16
Code of Ethics, Participation or Interest in Client Transactions and Personal Trading ..... 17
BroKerage PraCliCS ......cciiiiii ittt s se et e e nee s 19
REVIEW OF ACCOUINES ...ttt ettt e er e 22
Client Referrals and Other COMPENSALION ........c.cccceieiiiiie e 23
LOAT ] (0o |V TSSOSO 24
INVESTMENT DISCIETION .....viviieciiic ettt 25
VOtiNG CHENE SECUTITIES .voviiiiiiie ettt se e st se et srateebeereenas 26
Financial INfFOrmMation..............ccooiiiii e e 27



Item 4 Advisory Business

Description of Advisory Firm and Principal
Owners

CQS (US), LLC (“CQS”, the “Adviser”, “we”, “us” or “our”) is an investment advisory firm founded in
February, 2008. CQS is owned by its member, CQS Management Limited (“CQS Management”), an
English limited company. CQS Management is wholly owned by CQS Jersey Limited, a Jersey (Channel
Islands) limited company which, in turn is wholly owned by CQS (Holdings) Jersey Limited
(“Holdings™), also a Jersey (Channel Islands) limited company. Holdings is wholly owned by Sir
Michael Hintze who is therefore the ultimate beneficial owner and controller of CQS. The CQS group is
headquartered in London, with a presence in Australia, Hong Kong, the United States (New York) and
Jersey (Channel Islands) (the “CQS Group”).

The organization is a global multi-strategy asset manager, with a credit focus. As at June 1, 2022 the
CQS Group had approximately $ 19+ billion of investor capital under management and over
200+ staff located globally.

CQS investment staff consists of experienced investment professionals with strong backgrounds in asset-
backed securities (including mortgages), distressed and deep value investments, investment grade and
high yield corporate credit (including senior secured loans), convertible arbitrage and equities. CQS
investment professionals formulate investment ideas and recommend certain investments based on
specific strategies. The investment team operates under the overall supervision of the Senior
Investment Officer (“SIO”), who is based in the London office of the CQS Group.

Advisory Services

CQS provides discretionary and non-discretionary investment services to certain privately offered pooled
investment vehicles organized as exempted companies and limited partnerships (or similar structures)
under the laws of (among others) the Cayman Islands, the state of Delaware, Ireland, and the Grand
Duchy of Luxembourg (which may be structured on a standalone basis, a “master/feeder” structure, or as
part of an “umbrella” or segregated portfolio structure) (“CQS Funds”).

CQS will typically advise the CQS Funds on a sub-advisory basis, under an investment advisory or sub-
investment management agreement with CQS (UK) LLP (“CQS UK”), which typically acts as the
principal investment manager to such CQS Funds. There are, however, certain CQS Funds for which
CQS acts as the primary investment manager.

We advise the CQS Funds in relation to investments in, included but not limited to, asset-backed
securities, distressed investments, investment grade and high yield corporate credit (including senior
secured loans) and equities. In pursuing the investment strategy and objectives of the CQS Funds, we will
take long and short positions in securities either as a directional trade or for hedging purposes.

Item 8 below discusses these investment strategies in greater detail.

Tailored Advisory Services

CQS tailors its advisory services to the specific needs of its Clients based on client, legal and regulatory



imposed guidelines and limitations operating under the collective guidance of the investment team.
Assets under management

As of June 1, 2022 CQS manages regulatory assets under management of approximately
$3,493,399,232 on a discretionary basis for eleven accounts. One discretionary client also has a non-
discretionary account upon which we advise.

Item 5 Fees and Compensation
How CQS is Compensated

The specific terms of compensation for CQS are typically dictated by the investment advisory
agreements in place with CQS (UK) LLP. Under the agreements with CQS UK, we receive an annual
arm’s length advisory fee that may change from time to time. Where CQS is acting on a sub-advisory
basis, we do not earn a management fee based on assets under management or a fee based on
performance. The fee is currently determined by reference to an arm’s length standard and relevant
legislation.

Where CQS is acting as principal investment manager to a CQS Fund, it will typically earn a
management fee based on assets under management and, for certain CQS Funds a fee based on the
relevant CQS Fund’s performance.

Other Types of Fees and Expenses

In addition to paying advisory or investment management fees, Clients also pay other investment
expenses such as custodial charges, brokerage fees, transaction costs, commissions and related costs,
interest expenses, taxes, duties and other governmental charges, transfer and registration fees or similar
expenses, costs associated with foreign exchange transactions, other portfolio expenses, and costs,
expenses and fees associated with products or services that may be necessary or incidental to
investments or accounts. In respect of master-feeder structures, feeder funds bear their own expenses
and a pro rata share of the expenses of the master fund. Please refer to Item 12 for a discussion of
brokerage practices.



Item6 Performance-Based Fees and Side-By-Side Management

CQS Funds may pay performance fees or an incentive allocation (“Incentive Compensation”) to an affiliate
(where CQS is acting on a sub-advisory basis) or to CQS itself (where CQS is acting as principal investment
manager), each of which is tied explicitly to the performance of the relevant fund. Investment personnel are
typically compensated on a basis that includes salary and a discretionary bonus. Some of these investment
personnel share in the Incentive Compensation. In addition, certain CQS Clients may have higher asset-
based fees or more favorable Incentive Compensation than other Clients. When CQS and its investment
personnel provide advice for more than one Client, a potential conflict exists for one client to be favored
over another. As an example, we may have an incentive to favor the CQS Fund that pays the higher
Incentive Compensation when allocating promising or profitable investment opportunities or trades and may
allocate less promising investment opportunities or trades to the CQS Fund that pays the lower Incentive
Compensation.

The CQS Group has adopted and implemented policies and procedures intended to address conflicts of
interest relating to the management of multiple accounts, including accounts with multiple fee arrangements,
and the allocation of investment opportunities. CQS, operating in cooperation with CQS Group’s
compliance department, reviews investment decisions for the purpose of ensuring that all CQS Clients with
substantially similar investment objectives are treated equitably. In addition, procedures relating to the
allocation of investment opportunities require that similarly managed accounts participate in investment
opportunities pro rata based on asset size and risk tolerance. Procedures also require an objective allocation
for limited opportunities (such as initial public offerings and private placements) to ensure fair and equitable
allocation among accounts. These areas are monitored by the CQS Group’s compliance team.



Item 7 Types of Clients

As further described in Item 7 above, CQS provides discretionary and non-discretionary investment services
to certain private funds organized as exempted companies and limited partnerships (or similar structures)
under the laws of the Cayman Islands, the state of Delaware, Ireland, and the Grand Duchy of Luxembourg

(which may be structured on a standalone basis, a “master/feeder structure, or as part of an “umbrella” or
segregated portfolio structure).

For each CQS Fund, initial and additional subscription minimums are disclosed in the offering
memorandum, placement document or prospectus for such fund.



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

Each CQS Client will have a distinct investment objective and policy. CQS seeks to achieve the
investment objective of the Clients by sourcing, constructing and trading portfolios using fundamental
and/or quantitative analysis, employing a range of investment styles including (without limitation) one or
more of the following: directional, relative value and arbitrage and applying these techniques in trading
one or more of certain asset classes including (without limitation): asset-backed (including mortgage-
backed), distressed, investment grade and high yield credit (including senior secured loans), convertibles
securities, and equity securities. CQS may also trade derivative instruments referencing such underlying
asset classes. Investing in securities involves risk of loss that Clients and investors should be prepared to
bear the risk of such loss.

Asset-Backed Strategies

Asset-backed strategies utilize fundamental analysis supplemented by various quantitative and statistical
techniques in selecting and building a portfolio of securities. CQS seeks to exploit inefficiencies in the
pricing of credit and related risks in the markets for asset-backed securities and other instruments that
arise from a number of factors. These include, for example, failure by market participants to
correctly price the credit risks, interest rate risks, prepayment risks, third-party agent principal risks
and/or liquidity risks relating to a pool of receivables. We also seek to invest in fair value strategies where
we believe volatility is likely to be lower, either through asset selection alone or with the aid of
appropriate hedging strategies. Further, we seek to build portfolios that have relative value positions
between asset-backed securities and originators, servicers and/or issuers of asset backed securities. These
types of positions may include the use of derivatives. CQS evaluates and takes advantage of valuations
within the capital structure of asset-backed securities.

CQS uses its investment research and trading experience to seek to identify securities and other financial
instruments, at all levels of the capital structure of an issuer, which are believed to have attractive risk-
adjusted return characteristics through the opportunity for income and/or capital appreciation. Securities
analysis may include:

< Collateral analysis: historical performance is analyzed for many attributes including delinquencies,
losses, geography, loan type, etc. In addition, macroeconomic conditions are utilized to perform
certain stresses on the collateral

< Interest rate analysis: several scenarios are analyzed including current rates, forward rates and other
term structures

e Cash flow analysis: various scenarios are analyzed. Inputs often include constant default rates,
constant prepayment rates and interest rates

< Financial statement analysis: this includes quarterly and annual financial statements of counterparties,
issuers and other financial institutions

< Market technical analysis: this generally involves more quantitative items such as supply and demand
and liquidity

A wide range of derivative instruments are used for investment and/or hedging purposes. We execute
trades using derivatives including, but not exclusive to, credit default swaps referencing individual
and/or indices of asset-backed securities, issuers of asset-backed securities and/or financial institutions.
We do not seek to hedge against all risks and may elect not to establish hedges to mitigate the impact of
events that are not anticipated to be plausible or probable or where the cost of hedging is detrimental to
the success of the expected hedge. CQS will retain cash or invest in cash equivalents pending
reinvestment if this is considered appropriate to achieve the investment objective.
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Credit Long/Short Strategies

Credit long/short strategies include portfolios of debt, equity and other investable products, including
derivative instruments, constructed to take advantage of trading opportunities with a focus on long and
short positions across liquid credit products. We evaluate idiosyncratic trade opportunities within and
across asset classes and capital structures based on a combination of bottoms-up and top-down
fundamental and/or technical factors. The strategies primarily focus on liquid products to ensure we are
able to effectively express our views and enter/exit positions without significantly impacting market
trading levels. In addition, we develop trades based on an assessment of relative value within and between
asset classes and products, dislocations based on market technicals and fund flows, primary issuance and
other capital markets opportunities, credit ratings trajectory, announced or potential M&A transactions,
and regulatory and/or legislative outcomes or uncertainty, amongst others. We consider a significant
number of factors in evaluating trades including, but not limited to, some or all of the following:

< Credit risk: analyze company fundamentals including cash flows, profitability, liquidity, asset quality,
debt maturities, business/regional diversification and related risk factors

e Industry trends: compare the company’s position relative to its peers as well as the broader industry
trends

« ESG factors: consider the ESG attributes and relative sector/industry rankings as well as related risks

- Political/legal/regulatory issues: evaluate potential risks or opportunities based on political, regulatory
and/or legal possibilities or outcomes

« Management quality: evaluate the quality of management, including relevant industry experience,
strategic direction, transparency and communication

- Capital structure: assess entire capital structure in looking for opportunities and mispricing’s

= Covenant analysis: analyze covenants to determine limitations, opportunities and risks

< Macro factors: include broader economic, interest rate, commodity price and/or other sensitivities

Investment Grade and High Yield Credit (including Senior Secured Loans) Strategies

Investment Grade and High Yield Credit strategies (including Senior Secured Loans) include long-biased
portfolios of debt and derivative instruments in which CQS expects credit spreads to tighten or widen. We
seek to exploit inefficiencies in the pricing of credit and related risks in the markets for corporate
securities that arise from a number of factors. These include interest rate risk, credit worthiness and
foreign exchange risk among others.

When investing in investment grade and high yield credit securities (including senior secured loans), we
give consideration to several factors including, but not limited to, the degree of information transparency,
strength of the management team, capital structure, asset quality, robustness of cash flow, industry sector
specifics, creditors’ rights and any required financial restructuring or refinancing. We generally perform
proprietary financial due diligence and utilize third party research in order to appropriately identify and
guantify these investment risks.

CQS uses some or all of the following techniques when analyzing investment grade and high yield
securities (including senior secured loans):

< Business analysis: developing a thorough understanding of the business model, management's strategy
and its various risks to understand how the company generates cash flow to service its obligations

« Management Assumptions and Analysis: examining in detail the reasonableness of management
assumptions

< Management assessment: evaluating the quality of management, including their industry experience,
comprehension of the business and compensation
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< Financial statements analysis: judging the potential strength and weakness of the business and its
capital structure

< Relative value analysis by sectors, looking at trading spreads, spreads per turn of leverage, credit
quality by rating and size of an issue

< Duration and interest rate risk analysis

< Basis analysis comparing spreads in derivative structures to the underlying cash security

< Indices analysis to evaluate overall market structure, sentiment, credit volatility and skew

Convertible Arbitrage Strategies

Convertible Arbitrage strategies include portfolios of convertible securities and derivative instruments
either held outright or hedged versus equity and/or equity and credit derivatives. We seek to exploit
inefficiencies in the pricing of either the implied credit spread and/or the implied volatility of the equity
underlying the convertible instruments. These inefficiencies arise from a number of factors, such as
mispricing of the credit risk of the company, incorrectly gauging future volatility of the underlying equity
and the different indifference curves between long-only investors and arbitrageurs among other factors.

When investing in convertible securities we give consideration to several factors including, but not limited
to, the fundamental credit-worthiness of the underlying company, the capital structure of the company,
asset quality, robustness of cash flow, industry specific issues, strength of management, investor
protections provided as per indenture, historical volatility of the underlying equity, potential volatility
catalysts and upcoming refinancing requirements. We generally perform proprietary financial due
diligence and utilize third party research in order to appropriately identify and quantify these investment
risks.

CQS uses some or all of the following techniques when analyzing convertible securities:

« Business analysis: developing a thorough understanding of the business model, management’s strategy
and its various risks to understand how the company generates cash flow to service its obligations

- Management Assessment: evaluating the quality of management, including their industry experience,
comprehension of the business and compensation

< Financial statements analysis: judging the potential strengths and weaknesses of the business and its
capital structure

< Relative value analysis by sectors, looking at trading spreads, spreads per turn of leverage, credit
quality by rating and size of an issue

< Duration and interest rate risk analysis

- Basis analysis comparing spreads and implied volatilities in derivative structures to the underlying cash
security

< Index analysis to evaluate likely composition and long only induced trading around reselection periods

< Fundamental analysis to evaluate potential future volatility catalysts

Regulatory Capital Strategies

The strategy seeks to take advantage of the existing and evolving regulatory capital requirements &
oversight placed upon banks. This is achieved via Significant Risk Transfer (SRT) transactions (also known
as Risk Sharing Transactions).

Since the great financial crisis, regulators have progressively forced banks to strengthen their capital
position. In order to manage their balance sheets more efficiently, release capital & continue to lend in core
markets, banks can purchase credit protection against specific asset portfolios. The primary incentive for
banks to issue SRT is not credit risk reduction, but optimization of balance sheet, i.e. to improve Regulatory
Capital and /or reduce Risk Weighted Assets (RWA). Contrary to cash arbitrage deals, assets remain on the
balance sheet of the issuing bank and the bank retains pari passu exposure, providing a positive alignment of
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incentives between the bank and the investor. Investors can benefit from banks’ underwriting expertise and
gain exposure to a diversified pool of bank credits or access difficult to market segments.

CQS seeks to create long term partnerships with issuing banks, targeting exposure to their core strategic
business lines or often more bespoke idiosyncratic assets classes which are more difficult to obtain exposure
to (e.g., SME, trade finance). This strategy provides strong risk adjusted returns, valuable diversification and
low correlation to competing asset classes.

In pursuit of attractive risk-adjusted return characteristics, CQS undertakes a multi-faceted approach
focusing on collateral, issuer, structural features and relative value. The due diligence entails following
aspects:

Collateral analysis: The quantitative analysis of the collateral pools depends on the composition of the
collateral pool. For diversified pools (e.g., SME) CQS applies a statistical approach, for concentrated obligor
pools (e.g. Large Corporates, we apply a bottom-up line by line review of each of the underlying names.
Issuer review: The prevalence of alignment of interest is a cornerstone of our underwriting. We focus on the
strategic importance of the relevant asset class within the bank and seek a deep understanding of their
approach to credit risk and, credit policies and full life cycle of credit management through servicing the
loans and potentially optimal resolution through work out processes.

Risk/ Return analysis: the assessment of the structural features together with deep study of the legal
documentation (including various replenishment criteria) form the basis for stress testing, sensitivity analysis
and relative value comparison within and between sectors

The Regulatory Capital strategy is embedded within the CQS Asset Backed Securities business given the
sectoral overlap. However, the CQS ABS Team leverages from CQS broader views of credit analysis and
will actively engage with the internal corporate research team, macro- economic specialists or the structural
credit desks to derive optimal hedging strategies and long-term portfolio optimization.
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Risk of Loss

Market Risk

Market risk is a collection of risks including, but not limited to, changes in market prices or rates, collateral
servicing and external credit enhancement, concentration, correlation risk, credit spreads, credit spread
volatility, default risk, incomplete analysis, index reconstitution, interest rate risk, prepayment risk and
recovery risk.

There are certain general market conditions in which any investment strategy is unlikely to be profitable.
CQS has no ability to control or predict such market conditions. From time to time, multiple markets could
move together against the Clients’ underlying investments and Clients could suffer losses. The performance
of the Clients’ investments depends to a great extent on the accuracy of CQS’ assessment of the future
course of market risks. There can be no assurance that CQS will be able to predict accurately these risks.
All markets may, at certain times, be characterized by adverse volatility conditions and great
unpredictability and the investment strategies implemented by the CQS Funds always have some, or in
certain cases a significant degree of, market risk and can be negatively affected by movements in such
market(s).

Risk of Securities and Investment Instruments

Investment in fixed-income and debt securities such as bonds, notes, loans, swaps, convertible securities
and asset-backed securities expose Clients’ portfolios to the risk that the value of these securities will
decline because of rising interest rates. Similarly, portfolios that hold these securities are also exposed to the
risk that the portfolio’s income will decline because of falling interest rates. Investments in these types of
securities will also be subject to the credit risk created when a borrower or debt issuer fails to pay interest
and principal in a timely manner, or that negative perceptions of the issuer’s ability to make interest
payments will cause the price of that debt security or derivatives thereof, to decline. Investments in lower
rated or unrated debt securities also have the potential risk of lower liquidity than higher rated securities
because issuers of lower rated debt securities or derivatives thereof, are (a) not as strong financially and are
more likely to encounter financial difficulties and (b) are more vulnerable to adverse changes in the
economy.

In the event of default, collateral, if any, that secures the debt securities may not be sufficient to repay the
debt and may not be available at all as more senior classes of securities may have rights to the collateral.
Also, securities of distressed companies are generally more likely to become worth less than the securities
of more financially stable companies. The principal market risks related to distressed investing include
changes in credit spreads, recovery rates, equity prices and foreign exchange rates.

Asset-backed securities are vulnerable to credit risk associated with the performance of the underlying
collateral properties. Factors such as consumer spending habits, local economic conditions, delinquencies,
borrower defaults and loss severities may adversely affect the value of asset-backed securities. In addition,
the value and future income streams of these securities can be adversely impacted by prepayment
risk. Some securities have a structure that makes their reaction to interest rates and other factors difficult to
predict, making their value highly volatile.

Mortgage-backed securities are vulnerable to credit risk associated with the performance of the underlying
mortgage properties. Factors such as consumer spending habits, local economic conditions, housing prices
and mortgage delinquencies and defaults may adversely affect the value of mortgage-backed securities. In
addition, the value and future income streams of these securities can be adversely impacted by prepayment
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risk. Some securities have a structure that makes their reaction to interest rates and other factors difficult to
predict, making their value highly volatile.

There is less readily available and reliable information about most senior secured bank loans (“Senior
Loans”) than is the case for many other types of instruments, including listed securities. Senior Loans are
not listed on any national securities exchange or automated quotation system. To the extent that a secondary
market does exist for certain Senior Loans, the market may be subject to irregular trading activity, wide
bid/ask spreads and extended trade settlement periods. The market for Senior Loans could be disrupted in
the event of an economic downturn or a substantial increase or decrease in interest rates, resulting in
fluctuations in Clients’ net asset value (“NAV”) and difficulty in valuing the portfolio of Senior Loans.
Although CQS believes that the investments in adjustable-rate Senior Loans could limit fluctuations in the
Clients’ NAV as a result of changes in interest rates, extraordinary and sudden changes in interest rates
could nevertheless disrupt the market for such Senior Loans and result in fluctuations in the Clients’ NAV
and difficulty in valuing the portfolio of Senior Loans.

CQS invests in publicly traded equity securities and options. We believe the primary risk of loss related to
our equity trading is associated with security selection and gross and net long-short exposures. CQS
endeavors to minimize such risk through portfolio construction, use of loss limits, liquidity parameters and
monitoring.

In certain periods, various asset classes in which CQS trades may not have a readily available market or
third-party pricing. Reduced liquidity may have an adverse impact on market price and our ability to sell
particular securities when necessary to meet liquidity needs or in response to a specific economic event (for
example, the deterioration of creditworthiness of an issuer). Reduced liquidity in the secondary market for
certain securities may also make it more difficult for us to obtain market quotations based on actual trades
for the purpose of valuing a portfolio.

When trading in developing markets, investments may be subject to risks such as inadequate investor
protection, contradictory legislation, incomplete, unclear and changing laws and ignorance or breaches of
regulations on the part of other market participants.

Trading in foreign markets expose investors to foreign exchange risk. CQS may or may not partially or
fully hedge such risk.

Our investment mandates allow us to utilize leverage to help achieve investment objectives. Leverage
creates an opportunity for greater return but also increases the risk of capital losses and interest costs are
incurred. The effect of the use of leverage is to increase the investment exposure which, in adverse market
conditions, results in greater losses than if leverage were not used.

CQS may take concentrated positions on behalf of Clients. In these instances, a Client could be vulnerable
to significant losses if it holds a large position in a particular investment that declines in value.

We seek to mitigate risk through the use of hedging strategies. There can be no assurances that a particular
hedge is appropriate, or that certain risks are measured properly. Further, while we enter into hedging
transactions to seek to reduce risk, these efforts may result in worse performance and increased (rather than
reduced) risk than if we did not implement any hedging transactions.

Our investment strategies include short selling. Short selling transactions expose Clients to the risk of loss
in an amount greater than the initial investment, and these losses can increase rapidly and without effective
limit. There is the risk that the securities we borrowed to create a short sale position would need to be
returned to the securities lender on short notice. If a request for return of securities occurs at a time when
other short sellers of the same security are receiving similar requests, a “short squeeze” can occur. A short
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squeeze at the time we are compelled to replace the borrowed securities could cause a significant or total
loss.

Regulatory Risks

The regulatory environment for hedge funds, securities, derivatives and related instruments is continually
evolving and changes therein may adversely affect CQS and/or the value of the investments held by the CQS
Funds. The effect of any future regulatory change on CQS and the CQS Funds is impossible to predict.

Changes in Applicable Law, Regulation and Policy

Changes in applicable law, regulation, tax or accounting rules or government policy (whether national or
international and which may be prospective and/or retrospective in nature) could have an adverse effect on
the performance of the relevant CQS Fund (e.g., the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010). Failure of designated national or international authorities to enforce compliance
with laws, regulations, rules and policies or to carry out the duties prescribed to them; revisions of those
laws, regulations and policies which dilute their effectiveness; or any conflicting interpretation of provisions
of those laws, regulations, and policies may adversely affect CQS and the CQS Funds.

Legal Risk

Transactions in which the CQS Funds invests will be executed using standardized or bespoke
documentation. Disagreements may occur between the CQS Funds and the counterparty (whether under
standardized or bespoke documentation) which may result in an inability of the CQS Funds to enforce such
contracts or in a financial outcome which is disadvantageous to the CQS Funds.

The CQS Funds may dispose of investments and may be required to give representations and warranties
about those investments and to pay damages to the extent that such representations and warranties turn out to
be inaccurate. The CQS Funds may become involved in disputes or litigation and may be required to make
payments to third parties as a result of such disputes or litigation. Service providers and their delegates may
have a right to be indemnified for liabilities from the assets of the CQS or the CQS Funds. Such
indemnification may not apply where it is agreed such service providers, or their delegates do not have such
a right where they are culpable of causing the liability.

Counterparty Risk

The bankruptcy or default of a counterparty also poses risk of loss. Should a counterparty default, we may
experience delays in liquidating underlying securities which may lead to losses including (a) declines in
value, (b) income levels below expectations, (c) lack of access to income and (d) expenses of enforcing our
rights. Additionally, the failure of a prime broker could lead to the loss of cash held by the prime broker
and loss of securities that the prime broker has rights to borrow, lend or take legal and beneficial ownership.

In addition, changes in the credit quality of the companies that serve as the Clients’ counterparties with
respect to derivatives, swaps or other transactions supported by the counterparty’s credit may affect the
value of those instruments. By using derivatives, swaps or other transactions, CQS Clients’ assume the risk
that its counterparties could experience financial hardships. In the event of default by, or the insolvency of,
a counterparty, CQS Funds may sustain losses or be unable to liquidate a derivative or swap position. CQS
Group evaluates and monitors the creditworthiness of Clients’ counterparties.

Cyber-Security Risk

CQS and its respective service providers are susceptible to operational and information security and related
risks due to potential cybersecurity incidents. In general, cybersecurity incidents can result from deliberate
14



attacks or unintentional events. Cybersecurity attacks include, but are not limited to, gaining unauthorized
access to digital systems (e.g., through “hacking” or malicious software coding) for the purposes of
misappropriating assets or sensitive information, corrupting data, or causing operational disruption.
Cybersecurity attacks also may be carried out in a manner that does not require gaining unauthorized access,
such as distributed denial-of-service attacks on websites (i.e., efforts to make services unavailable to
intended users). Cybersecurity incidents affecting not only CQS but its affiliates (such as CQS UK), and
CQS’ and/or the CQS Funds’ service providers such as the CQS Funds’ administrators and financial
intermediaries have the ability to cause disruptions and impact business operations, potentially resulting in
financial losses, including by interfering with the ability to calculate the net asset value of the relevant CQS
Fund; creating impediments to trading for CQS’ portfolios; causing the inability of CQS to transact business;
triggering violations of applicable privacy, data security, or other laws; and exposing the parties to
regulatory fines and penalties, reputational damage, reimbursement or other compensation or remediation
costs, legal fees, and/or additional compliance costs. Similar adverse consequences could result from
cybersecurity incidents affecting counterparties with which CQS engages in transactions, governmental and
other regulatory authorities, exchange and other financial market operators, banks, brokers, dealers,
insurance companies and other financial institutions and parties.

While information risk management systems and business continuity plans have been developed which are
designed to reduce the risks associated with cybersecurity incidents, there are inherent limitations in any
cybersecurity risk management systems or business continuity plans, including the possibility that certain
risks cannot be and/or have not been identified.

The foregoing does not purport to be a complete explanation of the risks involved in trading securities or
with respect to any investment strategy. There can be no assurance that a Client will achieve its investment
objective or that the strategies pursued, and methods utilized will be successful under all or any market
conditions.

Epidemics, Pandemics, Financial Market Dislocation, Illiquidity and Volatility

Many countries have been susceptible to epidemics, such as severe acute respiratory syndrome, avian flu,
HIN1/09 flu and, currently, COVID-19 (commonly known as the “coronavirus”). The epidemic or
pandemic outbreak of an infectious disease in a country or region of the world or globally, together with any
resulting restrictions on travel, transportation or production of goods or quarantines imposed, could have a
negative impact on the national, regional or global economy and business activity in any of the countries in
which the Fund may invest and thereby adversely affect the performance of the Fund and its Net Asset
Value. While the economic impact of the ongoing global outbreak of the coronavirus is presently uncertain,
such outbreak and any future outbreak of an infectious disease or any other serious public health concern in
a country, region or globally could nmaterially harm the Fund’s investments.
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Item 9 Disciplinary Information

Neither CQS nor any of its employees have been involved in any legal or disciplinary events.
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Item 10  Other Financial Industry Activities and Affiliations
Material Relationships and Affiliations

CQS has relationships and arrangements that are material to CQS’ advisory business with the following
types of related persons:

CQS UK, as described in Item 4, “Advisory Business”, serves as investment manager to certain of the CQS
Funds, for which we act on a sub-advisory basis. In such circumstances, our discretionary advisory services
are provided in accordance with the relevant agreement with CQS UK.

CQS is registered with the CFTC as a commodity pool operator. CQS acts as a commodity trading advisor
to certain Clients but is exempt from registration with the CFTC pursuant to Section 4m (3) of the
Commaodity Exchange Act of 1936.

We operate in a manner where there is regular and continuous communication among staff of the CQS
Group. The CQS Group serves as the provider of portfolio risk management and includes an operations
team that interacts among the CQS Group entities to ensure a straight through process of all transactions
recommended and implemented by each of the affiliated advisers in the CQS Group on behalf of the
relevant CQS Client.

As described above, the relationships with the CQS Group provides valuable services to us that allows us to
operate efficiently by streamlining our operations so that we can devote a majority of our time to managing
our Clients’ accounts. There is no material conflict of interest associated with these relationships and the
corresponding services provided.
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Item 11 Code of Ethics, Participation or Interest in Client Transactions and Personal Trading
Code of Ethics

CQS has adopted a Code of Ethics (the “Code”) that obligates CQS and its related persons to put the
interests of CQS’ Clients before its own interests and to act honestly and fairly in all dealings with Clients.
All of our personnel are also required to comply with applicable federal securities laws. Clients or
prospective clients may arrange to review the Code by contacting Maria Piccolino (Chief Compliance
Officer) by email at maria.piccolino@cqsus.com, or by telephone at 1-212-259-2900. See below for an
overview of the Code.

In the course of our investment management and other activities (e.g., creditor committee participation),
we may come into possession of confidential or material non-public information about issuers, including
issuers in which we or a related person has invested or seeks to invest on behalf of Clients. We are
prohibited from improperly disclosing or using this information for our own benefit or for the benefit of
any other person, regardless of whether the other person is a Client. CQS maintains and enforces written
policies and procedures that prohibit the communication of material non-public information to persons
who do not have a legitimate need to know and to assure that we are meeting our obligations to Clients
and remain in compliance with applicable law. In certain circumstances, we may possess certain
confidential or material, non-public information that, if disclosed, might be material to a decision to buy,
sell or hold a security, but we will be prohibited from communicating the information to the Client or
using the information for the Client’s benefit. In these instances, we will have no responsibility or
liability to the Client for not disclosing material non-public information to the Client (or the fact that we
possess this information), or not using material non-public information for the Client’s benefit, as a result
of following our policies and procedures designed to provide reasonable assurances that we are
complying with the law.

Investing in Securities Recommended to Clients

Under the Code, employees of CQS may buy or sell for themselves securities that CQS also recommends
to its Clients. However, employees are not permitted to trade in a security if the employee has
knowledge at the time of a transaction that the security is being purchased or sold, or is being considered
for purchase or sale, for an account advised by CQS. In addition, employees are generally not
permitted to buy or sell a security for their personal accounts within five (5) business days before or after
a trade is executed in a security for an account advised by CQS. Employees may not take any action,
including the purchase or sale of securities, options or commodities that could cause even the appearance
of unfair or improper action. No transactions may take place in a security on our restricted securities list.

Furthermore, all employees are required to pre-clear certain transactions in their personal accounts (and
that of certain family members or other accounts over which they have discretion or in accounts in which
they have a beneficial ownership) with the compliance department.

In addition to the above restriction, all employees are required to submit quarterly brokerage statements
and sign a certification that they have informed CQS of all personal trading activity. All employee
personal trading activity is reviewed by CQS compliance, operating under the direction and overall
supervision of the Chief Compliance Officer, which are compared to pre-cleared transactions and
analyzed for trading patterns that result in potential conflicts of interest.

The CQS Chief Compliance Officer reports issues that arise under the Code to the Board of
Directors of CQS Management, at least annually.
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Conflicts of Interest Created by Contemporaneous Trading

CQS or a related person, from time to time, recommends securities to Clients, or buys or sells securities
for CQS Clients, at or about the same time that CQS or a related person buys or sells the same securities
for its own account. In addition to the restrictions imposed above on personal trading activity of CQS
personnel, CQS and the CQS Group maintains an aggregation and allocation policy in order to minimize
the conflicts stemming from situations where the contemporaneous trading could result in an economic
benefit to CQS or a related person to the detriment of the Client. Under our policy and procedures, we are
required to demonstrate that the aggregation and allocation among Clients is fair and equitable and that no
one Client is systematically disadvantaged. When allocating an aggregated transaction, we are required to
create and keep a record of the date of the allocation, identity of the security, identity of the accounts
involved, counterparties and the amount allocated to each account. Where an allocation falls outside the
established allocation ratio, the portfolio manager is to complete an allocation form documenting the
reason for the difference. Compliance monitors these allocations and follows up with the portfolio
manager as necessary. A similar procedure is followed in the case of securities being purchased at
different prices for multiple Client accounts.
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Item 12 Brokerage Practices

Selection of Broker-Dealers

Best Execution

CQS has a duty to seek the best execution of trades for Client accounts. Best execution is designed to take
into consideration a host of factors. “Best Execution” refers to the duty to seek the best overall qualitative
execution for a Client in a particular circumstance. “Best execution” is not synonymous with lowest
commission. Consequently, in a particular transaction a Client may pay a commission in excess of that
which another broker might have charged for executing the same transaction.

In selecting broker-dealers (“broker(s)”), CQS seeks those brokers who can provide best execution of
transactions under the circumstances. The principal factors determining CQS selection are:

the broker’s ability to execute the types of transactions occurring in Client accounts;

net prices for transactions, including ability to obtain the Volume Weighted Average Price (“VWAP”)
in equity transactions;

broker’s knowledge in the security or strong presence in the asset class;

trading ideas generated by brokers.

In addition, other factors that CQS may consider are:

the experience and skill of the broker’s traders;

the broker’s accessibility to primary markets and quotation services;

a broker’s past history of successful, prompt and reliable execution of client trades;

the financial strength and stability of the broker and ability to commit capital;

the broker’s administrative efficiency;

commission rates;

the overall net economic result to a client (involving both price paid or received and any commissions
and other costs paid);

the size of the transaction, including the ability to effect the transaction at all where a large block is
involved;

the broker’s availability to execute possibly difficult transactions in the future; and

the receipt of research services (if any).

Prohibited Arrangements include:

transactions directed to a broker to satisfy business obligations including those associated with
administration, operations, errors or new business solicitation of CQS or its affiliates;

arrangement whereby goods or services are to be received in exchange for client order flow, except
where legally permissible such as a soft dollar arrangement under Section 28(e) that relates to paying
more than the lowest available commission, or in accordance with a client directed brokerage
arrangement;

offer or promise a broker commissions from any source or request or arrange for the direction to a
broker of a specific amount or percentage of brokerage commissions, as a condition to the sale or
distribution of interests in private funds or any other securities;

use of soft dollars for the correction of a trade error that it makes in connection with the execution of
transactions on behalf of client accounts;

the use of brokerage commissions (explicit or imputed) to make political contributions, or any other
undisclosed payment that would be a conflict of interest or compromise the ethics or value of the

20



Adviser’s reputation, by another entity or person is a violation of this Policy and the Adviser’s
Program.

Only brokers that appear on the Approved List of Brokers are selected to place client(s)’ orders for
execution. The Approved List of Brokers is maintained by our CQS UK, the names that appear on the list
are retained in systems used to record all transactions on behalf of CQS Clients’ accounts. This provides a
mechanism for monitoring executing brokers to reasonably ensure that transactions in unapproved brokers
do not occur.

Before a CQS investment professional seeks to place an order with a broker that is not on the Approved List
of Brokers, the new broker is required to be pre-approved based on the criteria established under our broker
approval procedures. The factors considered when approving a broker include obtaining counterparty
contact information and their regulatory status including an assessment of any disciplinary history, type of
arrangement (prime broker, terms of business — ISDA, etc.), business purpose for requesting approval,
whether commission is payable, settlement currency, whether trades are settled via a clearing system and/or
DVP, if assets are to be held at the counterparty, counterparty credit rating, etc. A request for new broker
approval is initiated by the individual seeking to use the broker by accessing the Counterparty Master app on
CQS’s intranet.

Order Aggregation

It is our practice, where possible, to aggregate Client orders for the purchase or sale of the same security
contemporaneously for execution using the same executing broker. We also aggregate in the same
transaction, the same securities for accounts when exercising discretion. The aggregation may enable us
to obtain for Clients a more favorable price or a better commission rate based upon the volume of a
particular transaction. In cases where trading or investment restrictions are placed on a Client's
account, we may be prevented from aggregating that Client's transaction with others. In such a case, the
Client may pay a higher commission rate and/or receive less favorable prices than Clients who are able to
participate in an aggregated order. Allocation procedures are described in Item 11 above.

Brokerage for Client Referrals

CQS participates in capital introduction programs arranged by broker-dealers, including firms that serve
as prime brokers to our private fund Clients’ portfolios, or present these private funds as an investment
alternative to investors. This may create an incentive to select these brokers to execute Client transactions
based on our interest in receiving investor referrals, rather than on our Clients’ interest of receiving most
favorable execution.

CQS may place Clients’ portfolio transactions with firms that have recommended the private fund accounts
we manage or provided capital introduction opportunities, only when it is consistent with the principles of
seeking best execution. In no event does CQS select a broker-dealer as a means of compensation for
recommending CQS or any of the private funds managed by CQS or any other product managed by CQS
(or an affiliate) or affording CQS with the opportunity to participate in capital introduction programs.

Use of Lender Affiliated Broker

An affiliate of CQS has entered into a loan facility for various commercial purposes with a lender
that has an affiliated broker - dealer (the “Lender Affiliated Broker”) and CQS has provided a
guarantee in relation to such loan facility. The loan facility and guarantee may create an incentive
to select the Lender Affiliated Broker to execute Client transactions, rather than our Clients’
interest in receiving most favorable execution. However, it is the policy of CQS that we may place
Client portfolio transactions with the Lender Affiliated Broker only when it is consistent with the
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principles of seeking best execution. The conflicts of interest we face in using the Lender
Affiliated Broker have been considered by the CQS Operating Committee in order to determine
that use of the Lender Affiliated Broker is in the best interests of our Clients.

Soft Dollars

CQS will rely on the AMG no action letter dated 26 October 2017 which provides relief to operate in
reliance on Section 28(e) of the Exchange Act if CQS pays for research directly or in combination with
affiliates or through the use of a research payment account ("RPA") and conforms to the requirements for
RPAs in MiFID Il provided that all other applicable conditions of Section 28(e) are met. Specifically, the
relief will only apply where:

1. CQS makes research payments to the executing broker-dealer out of client assets alongside execution
payments to the same broker-dealer;

2. The research payments are for Section 28(e) eligible research services;

3. The executing broker-dealer effects the securities transaction for Section 28(e) purposes; and

4. The executing broker-dealer is legally obligated by contract with CQS to take payment for research
through the use of an RPA in connection with a client commission arrangement.

CQS does not use commission sharing arrangements. CQS compliance periodically reviews and tests CQS’

trading activity as part of the Adviser’s Program to ensure compliance with the Section 28(e) of the
Exchange Act and in the event CQS decides to change its policy of no third-party soft dollar arrangements.

22



Item 13 Review of Accounts

CQS portfolio managers review their positions in each CQS Client on at least a monthly basis to determine
whether securities positions should be maintained in view of current market conditions. This review
includes specific securities held, adherence to investment guidelines and the performance of the
Client. CQS Clients are also reviewed by other members of the investment team at CQS affiliates as
well as by CQS Group’s risk management team.

Risk Monitoring

In addition to the portfolio managers, risk is monitored by the CQS Group’s Risk Management and
Performance Analysis (“RMPA”) team on a daily basis using techniques including value at risk, scenario
analysis and sensitivity analysis to identify material risk concentrations. Market, liquidity, counterparty
credit and operational risks are overseen by the CQS Group’s Fund Risk Committee (“FRC”) or ABS
Risk Committee which have the power to require portfolio repositioning as appropriate.

While CQS believes that the range of techniques applied are appropriate for identifying material risk
concentrations, we also accept that these techniques are exposed to subjective assumptions on market
behavior and are based on available market data. Therefore, these techniques cannot predict all possible
outcomes. Although models are used in this assessment process, risk management is primarily a matter of
judgment based on CQS’ experience.

While CQS believes that the range of techniques applied are appropriate for identifying material risk
concentrations, we also accept that these techniques are exposed to subjective assumptions on market
behavior and are based on available market data. Therefore, these techniques cannot predict all possible
outcomes. Although models are used in this assessment process, risk management is primarily a matter of
judgment based on CQS’ experience.

Account Statements

The underlying investors in the CQS Funds receive monthly reports from a CQS affiliate that indicates
the prior month’s performance, discusses the drivers of performance and provides certain risk analysis.
These investors also receive other reports based on the terms of each offering memorandum, placement
document or prospectus including a monthly performance report from the CQS Fund’s independent
administrator.
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Item 14 Client Referrals and Other Compensation

Third-Party Compensation

No person who is not a Client of CQS provides an economic benefit to CQS for providing investment
advice or other advisory services to Clients.

Referral Arrangements

CQS does not currently participate in referral arrangements with or make payments to independent parties
for purposes of referring potential clients to CQS.
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Item 15 Custody

CQS, as sub-adviser to certain CQS Funds, does not directly maintain physical custody of these funds'
assets, nor does CQS serve as the managing member of any CQS Fund or any other limited liability
company or a comparable position for another type of pooled investment vehicle, or trustee of a trust that
gives CQS or any of its employee’s ownership of or access to Client funds or securities. However, CQS US
Feeder Fund (GP) LLC (the “Feeder GP”), an affiliate of CQS, does maintain custody of client assets as
described in the next paragraph.

An adviser has custody if it or an affiliate acts in any capacity that gives the adviser (or the affiliate) legal
ownership of, or access to, funds or securities of the adviser’s clients. CQS is required to maintain the funds
and securities over which it has custody with a “qualified custodian(banks, broker-dealers, futures
commission merchants and certain foreign financial institutions). Feeder GP is the general partner of certain
onshore US feeder funds (each a “US Feeder”). The structure of Feeder GP gives it the right to obtain
custody of the assets of each US Feeder. Feeder GP is managed by a managing committee made up of
members that are independent of the CQS Group. A qualified custodian maintains day-to-day custody of the
assets. However, that does not preclude Feeder GP from obtaining custody given it rights as the General
Partner. The custodian provides monthly statements to each investor in the US Feeder and also distributes
annual audited financial statements to investors within 120 days after the US Feeder fund’s fiscal year end.
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Item 16 Investment Discretion

Under the relevant agreement appointing CQS as an adviser, manager and/or sub-advisor to the Clients,
CQS has investment discretion to manage the assets of the Clients in accordance with the disclosure in
each of their private offering memoranda, placement document or prospectus (please see Item 4 above).

CQS has the authority to determine (i) the securities to be purchased and sold for each Client and/or
derivative transactions to be entered into (in accordance with any restrictions on its activities in the
investment advisory agreement or that it is otherwise advised of) and (ii) the amount of securities to be
purchased or sold for each account and/or derivative transactions to be entered into (subject to oversight
by Client’s portfolio manager(s) and/or the Senior Investment Officer). Because of the differences in
Client investment objectives and strategies, risk tolerances and other criteria, there are differences
among Clients in invested positions and securities held.

Additionally, from time-to-time, CQS recommends certain investments to an affiliate. The decision to
make such investments, the size of such investments, the timing to enter and exit the investments as well
as the securities to purchase or sell short related to each recommendation resides solely with our affiliate.
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Item 17 Voting Client Securities

Where CQS has been delegated the power to vote proxies on behalf of a Client under the relevant
investment advisory or management agreement, we comply with our proxy voting policies and procedures
and the terms of the relevant advisory agreement. These policies and procedures are designed to ensure
that in cases where we vote proxies relating to the securities held in our Clients’ accounts, the proxies are
voted in the best economic interest of all Clients’ accounts. Clients may obtain a copy of our proxy
voting policies and procedures and how proxies were voted on behalf of our Clients’ accounts by
contacting us at maria.piccolino@cgsus.com or calling 212-259-2900.
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Item 18 Financial Information

We do not require or solicit prepayment of fees six months or more in advance. CQS has not experienced
any financial condition that is reasonably likely to impair its ability to meet contractual commitments to its

Clients.
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