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ltem 2: Material Changes

This page contains the following material changes relevant to Macquarie Private Debt Asset
Management LLC (“the Registrant”) since the completion of its last amendment to Form ADV Part 2A
dated June 28, 2021.

This Brochure of the Registrant has been updated to reflect revisions to the existing risk factors in Item
8.

The Registrant, at any time, may update this Brochure and either send you a copy or offer to send you
a copy (either by electronic means (email) or in hard copy form).

Macquarie Private Debt Asset Management, LLC | PAGE 1



Form ADV Part 2A

ltem 3: Table of Contents

Item 2: Material Changes ..........ooiuiiiiiie e 1
Item 3: Table Of CONTENTS ......eiiiiiiiie e 2
ltem 4: AdVISOIY BUSINESS ...ttt e e 3
AL AQVISOIY FIrM ..o 3
B. Advisory Services Provided...
C. Tailored Advisory Services and RestriCtions ..........ccccceeeveveiiieiiie e 4
D. Wrap FEE Programs .......coe oottt e e e e 5
E. Assets under Management............oooi i 5
Item 5: Fees and CoOmMPENSAtioN ...........cooiiiiiiiiiie e 5
Iltem 6: Performance-Based Fees and Side-By-Side Management.........cccccceevvieennnen. 5
ItemM 7: TYPES Of ClIENTS....eiieie ettt ernee e e enneean 6
Item 8: Methods of Analysis, Investment Strategies and Risk of LOSS ............ccccccenee. 6
A. Methods of Analysis and Investment Strategies ..........cccocceeeiiiiiiiiiiiiicces 6
B. & C. RiSK Of LOSS ...ttt 7
Iltem 9: Disciplinary INfOrmation ..........ooeiiiieieiiiee e 14
A. Criminal or CiVil ACHON......ciiiii e 14
B. Administrative Proceedings before a Regulatory Agency .........c.cccccocoeiae 14
C. Proceedings before a Self-Regulatory AGeNCY ........ccvvevieeeiireiiieeiieeneienns 14
Item 10: Other Financial Industry Activity and Affiliations.........c.cccevieeeieiiiee e 14
A. & B. Other Registrations ............ccoouiiiiiiiiiiee e 14
C. AFIlIATIONS .. 14
Iltem 11: Code of Ethics, Participation or Interest in Client Transactions and Personal
L1211 RS 15
A. Code Of EENICS ..veiiiiieiieeei s 15
B., C. & D. Potential Conflicts of Interest........cccccoveeeeeieieiiiieeeeeeee, 15

Item 12: Brokerage PractiCes .........ccuiiiiiiiiiiiie e
A. Selection of Broker-dealers....

B. Aggregation of transationsS ..........occueeeiiiiiiie e
ltem 13: REVIEW Of ACCOUNTS ...t

AL & B. ACCOUNE REVIEW ...t 19

C. Client REPOING .. cicveieiiieeeeieeeee et e se et e e e et e e sneeesnaeeesneeennneeeas 19
Iltem 14: Client Referrals and Other Compensation..........ccceeiieeiiiieiiie e s 20

A. Other Compensation

B. Compensation for Client Referrals............ccocoooiiiiii e 20
TEEM 15 CUSTOAY ..eeeiiie ettt e e e sre e e snte e e eeeaneeeeneeennee 20
Iltem 16: Investment DISCretioNn ...........ccuiiiiiiiiiii i 20
Iltem 17: Voting Client SECUIHES .........cooiiiiii e 20
Iltem 18: Financial INformation ............oooiiiiii e 20

A. Balance Sheet

B. Financial Conditions ..........cccuiiiiiiiiiie e e 21
G BaNKIUPICY .. 21

PAGE 2 | Macquarie Private Debt Asset Management, LLC



29 June 2022

ltem 4: Advisory Business

A. Advisory Firm

Macquarie Private Debt Asset Management, LLC (“Registrant” or “Manager”), the registered
investment adviser, is a Delaware limited liability company. It was formed on July 13, 2016.

The Registrant is ultimately owned by Macquarie Group Limited (“MGL”) (Australian Securities
Exchange listed entity, stock code ASX:MQG), the ultimate parent of the Macquarie Group, an
international financial services company, via the following holding structure:

MACQUARIE GROUP LIMITED

AUstralian securites Exchange listed entity (A§R:M5§;

Macquarie Financial Holdings Pty Limited

Macquarie Corporate Holdings Pty Limited

Macquarie Corporate International Holdings Pty Ltd.

Macquarie Group (US) Holdings No. 1 Pty Ltd.

Macquarie Equities (US) Holdings Pty Ltd.

Macquarie Holdings (U.S.A.) Inc.

MACQUARIE INFRASTRUCTURE AND REAL ASSETS Inc.

The Registrant is currently an investment adviser within Macquarie Asset Management
(“MAM”).  MAM is a business group within the Macquarie Group comprised of MAM Real
Assets, MAM Real Estate, MAM Private Credit and Asset Finance, and MAM Public
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Investments. “Macquarie Group” refers to Macquarie Group Limited, an Australia Securities
Exchange listed financial service institution, and its worldwide affiliates.

MPDAM is registered with the Securities and Exchange Commission (“SEC”) in the United
States and is one of several advisers across MAM Private Credit (“MAM PC”).

The MAM PC, formally MIDIS, business was established in 2012 to leverage the infrastructure
expertise within Macquarie into a global infrastructure debt investment management business.
MAM PC conducts its infrastructure debt investment activities through four investment adviser
entities:

e Macquarie Investment Management Europe Limited (incorporated and registered in
England and Wales (Company No. 09612439)) (“MIMEL”).

e Macquarie Asset Management Europe S.a.r.l, (a private limited liability company
(sociétée a responsabilité limitée) registered in Luxembourg, registered number B
233.546), (“MAMES”).

e Macquarie Financial Products Management Limited (incorporated and registered in
Australia (ACN 095 135 694)) (“MFPML”).

e The Registrant.

The Registrant has entered into a Services Agreement (“Agreement”) with MIMEL. Pursuant to
this Agreement, certain personnel of MIMEL in the United Kingdom provide investment advisory
and related services to the Registrant’s clients. These persons are deemed the Registrant’s
“associated persons” and “access persons” as defined under the United States Investment
Advisers Act of 1940. In this capacity, they are subject to the control and supervision of the
Registrant and to the Registrant’s compliance policies and procedures, including the
Registrant’s Code of Ethics, in connection with any such services provided to the Registrant’s
clients. All investment advice provided to the Registrant’s clients through the Services
Agreement is provided through and under the supervision and control of the Registrant.
Additionally, the Registrant has entered into a separate Services Agreement (“Services
Agreement”) with MIMEL whereby certain personnel of MPDAM in the United States source,
analyse, research and recommend investment opportunities and related services for MIMEL
and/or its clients.

B. Advisory Services Provided

The MAM PC business provides asset management and advisory services to institutional
clients investing in infrastructure debt investments such as debt securities and loans,
commercial ground leases, and fund finance products.

As noted above, the Registrant is part of the MAM PC business. The Registrant provides
infrastructure debt investment management and advisory services with respect to its clients
domiciled in the United States and investments located in the United States. The Registrant
also provides its services to its affiliates in the UK and Australia in relation to infrastructure debt
investment opportunities in the United States for large institutional investors and/or funds
located across a number of different jurisdictions such as the UK, continental Europe and Asia.

MAM PC provides investment management and advisory services or recommendations to
clients by way of separately managed accounts and pooled investment vehicles or funds. To
date, the Registrant has focused on advisory services to separately managed accounts but
may advise pooled investment vehicles or funds in the future.

C. Tailored Advisory Services and Restrictions

For separately managed accounts, the Registrant will provide services tailored to the specific
needs of its clients in accordance with the investment objectives and guidelines and the
applicable restrictions set forth in the relevant legal documentation.
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For a pooled investment vehicle or fund, the Registrant will generally not tailor its services to
individual investors in the fund but will provide services consistent with the fund’s offering and
constituent documentation.

D. Wrap Fee Programs

The Registrant does not participate in wrap fee programs.

E. Assets under Management

As of 31 March 2022, the Registrant has $450,000,000 assets under management. As of that
date, the Registrant managed $200,000,000 on a non-discretionary basis and $250,000,000
on a discretionary basis.

ltem 5: Fees and Compensation

The Registrant does not have a standardized fee schedule. For each separately managed account, the
Registrant will negotiate with the client to establish a fee schedule in the client’s written agreement with
the Registrant. Typically, the Registrant will charge its fees quarterly in arrears by way of a management
fee, which will be a percentage applied to assets under management, but the specific fee schedule will
be negotiated on a case-by-case basis with the client and may include other types of fees in addition to
or instead of the ongoing fee described above. Fees payable on any pooled investment vehicle or fund
will be set forth in the offering documentation.

Fees charged will generally not be payable in advance.

Neither the Registrant nor any of its supervised persons will receive any compensation (apart from the
fee schedule set forth in the written agreement for each advisory client) for the sale of securities or other
investment products.

Clients will also be responsible for the costs described below. However, it is noted that on primary
market transactions these costs may be met directly by the borrower or indirectly through the payment
of fees to lenders:

e Third-party costs and expenses reasonably incurred by the Registrant in relation to any restructure,
amendment, consent, waiver, breach, potential breach and any enforcement action required under
or in relation to any debt investment agreement or any agreement between the lenders of record in
relation to a debt investment; and

e Reasonable costs and expenses of any third-party consultant, auditor, or lawyer in providing any
sign-off, opinion, review or report properly incurred by the Registrant or its affiliates in connection
with the due diligence, investment and management of the portfolio.

Clients will also be responsible for such other expenses set forth in the offering and / or definitive
documentation for an account or a fund. The benefit of any discounts provided by service providers to
MAM PC may, but will not be required to, be passed onto its clients. Accordingly, MAM PC may receive
more favorable rates from its service providers than the rates applicable to work done by such providers
on behalf of clients.

ltem 6: Performance-Based Fees and Side-By-Side
Management

Neither the Registrant nor any supervised person currently accepts performance-based fees.
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ltem 7: Types of Clients

The Registrant will generally provide investment advice to financial institutions, pension plans, trusts,
foundations, family offices, corporations, pooled investment vehicles, and other institutional investors,
as well as to its affiliates.

The Registrant has various minimum mandate sizes, depending on the strategy, although it may waive
the minimum size requirement at its discretion.

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

A. Methods of Analysis and Investment Strategies

The Registrant will use the MAM PC method of analysis and investment strategy. The MAM PC
investment management process typically includes:

e Initial sourcing of opportunities.

e Screening and due diligence through to approval.

e Execution of the transaction.

e Ongoing management.

Throughout each stage of the investment management process, risk assessment is a key focus for
every investment the Registrant makes on behalf of its clients.

MAM PC Investment Management Process

Opportunities Maturity

Due Diligence

. ) h Approval and Ongoing
Sourcing Screening and Credit e Management
Agreement

First order . . MAM PC Investment Ongoing management
Identify high value assessment of ﬁ)t(éetr;\sewls :nnsag'rflas committee is required is an important process
opportunities potential risks in a G vl to formally approve in order to monitor the
transaction the deal performance of the loan

MAM PC specialists Filters out transactions Highlights risks and Trades executed in Regular reporting and

M Aps— with unacceptable risk produces a detailed accordance with strict updates are provided

P levels understanding of the loan  guidelines and processes to the client

For primary transactions,
negotiations of
appropriate finance
documentation

Leverage off existing
relationships with
market participants

The Sourcing stage utilizes MAM PC’s deep origination channels and existing relationships in the
market to identify high value opportunities.

These opportunities are taken through the Screening stage where a first order assessment of the
potential risks is conducted to filter out transactions with unacceptable risks.

An extensive analysis is conducted on transactions that pass the Screening stage. The Due Diligence
stage seeks to highlight risks and develop a deep understanding of the transaction. During this process,
MAM PC will engage with the borrower and external expert due diligence advisers directly to ensure
that all relevant aspects of the transaction are sufficiently reviewed.

A committee with a cross-functional mix of expertise, known as the MAM PC Investment Committee,
will review and either approve or deny the transaction. For primary transactions, the Registrant will
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typically take an active role in the negotiation and finalization of loan terms and conditions as reflected
in any definitive documentation, including engaging with external legal counsel.

The Ongoing Management of the investment is an important process to provide performance monitoring
and reporting. The Registrant provides regular reporting and updates to its clients.

B. & C. Risk of Loss

All investments include various risks that may adversely affect return (if any), including a risk of loss of
principal (invested amount). Economies, industries, and individual businesses fluctuate substantially
over time and this prohibits the Registrant from making any assurances as to the performance of any
investment. As a result, there is a risk of loss of principal.

The Registrant aims to identify and manage appropriate investments based on investment objectives
communicated by a client. However, the Registrant cannot and does not guarantee any level of
performance or that any investment will not experience a loss. Among other things, assets with the
highest long-term returns may also carry the highest level of short-term risk, particularly if an investment
is not held for the full investment term. Returns are not guaranteed; future returns may differ from past
returns, and the level of returns may vary. The value of an investment may vary materially, and there
may be the risk of loss of principal.

To the extent that a client has investment discretion, in addition to the risks of a particular investment,
clients should also consider how the investment fits into their overall portfolio. Clients should also
consider whether the investment amount of any investment is appropriate given the overall size of their
investment portfolio. Diversification of investment portfolios can be used as part of an overall portfolio
risk management strategy to limit exposure to loss or underperformance of any one investment,
manager, or asset class.

While the risks and mitigants will depend on transaction specific factors, the information below sets out
a number of the most common infrastructure debt risks. The following are some, but not all, of the
considerations regarding risk factors that should be carefully evaluated in relation to an investment in
infrastructure debt.

As used herein, the term “lender” generally refers to the separately managed account or pooled
investment vehicle making the investment, and the term “borrower” generally refers to the project that
is being invested in.

Limited control over borrower’s assets / business

The ability of a lender to control the assets or business activities of a borrower is considerably less than
the control that can be exercised by an equity investor.

llliquid and long-term investment

Investments in infrastructure debt are generally less liquid and involve a longer holding period than
some other investments that may consider themselves as being illiquid and long-term. Investments in
infrastructure debt are done on a buy and hold basis and can be difficult or impossible to sell into a
secondary market.

Lender coordination risk

When lending jointly or as part of a consortium, a minority lender may not be in a position to control the
enforcement and other actions to be taken under a loan. In particular, infrastructure projects and certain
utility financing platforms are subject to complex inter-creditor arrangements which may mean that
amendments, waivers, consents and the ability to take or direct enforcement action, including the
acceleration of debt, are outside of the control of a single creditor. As projects and utility financings may
have very diverse creditors (including but not limited to public bondholders, banks, financial institutions,
hedging providers, monoline insurers (whether active or non-active), supra-national lenders and
insurance companies), and, as such, creditors may have different payment rankings, the interests of
creditors operating such inter-creditor arrangements may not necessarily be aligned.
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General economic and market conditions

General economic and market conditions, such as interest rates, availability of lending opportunities,
inflation rates, economic uncertainty, changes in laws and political circumstances, unexpected volatility
or illiquidity could impair the ability to buy or sell loans or the value at which loans can be acquired or
sold.

Certain borrowers may have exposure to market prices that are influenced by economic conditions,
commodity prices or the competitive landscape. Sustained lower market prices could adversely affect
the borrowers’ financial condition.

Enforcement risk

If a lender is required to take enforcement action and sell the underlying asset/business of a borrower
it may recover less under such a forced sale than might otherwise be achieved and the proceeds might
not be sufficient to cover all the amounts owing by the borrower. In some jurisdictions or for certain sub
sectors, special insolvency regimes may apply which may prevent the enforcement of security and
commencement of insolvency proceedings.

Prepayment risk

There is a risk that a debt investment is pre-paid in advance of its maturity date. This may be partially
mitigated in circumstances where contractual protections such as break fees that may be payable by
the borrower exist. When present, these mitigants seek to ensure that, when invested, at the relevant
cash rate, the investor is wholly or partially compensated for the prepayment having occurred. Such
protections may not be present in a debt investment, in which case, investors may be exposed to
prepayment risk.

Interest rate risk

In addition to infrastructure projects being exposed to adverse interest rate movements on their debt,
the regulatory regimes governing regulated infrastructure assets often use prevailing market interest
rates in determining the allowed revenue that can be generated from these assets. As a result revenue
may fluctuate with interest rate movements. Movements in interest rates may also affect the appropriate
discount rate to be used to value the debt investments, resulting in fluctuations in the valuation.

Credit risk

The assessment of a borrower’s ability to repay a loan is based on a number of assumptions. There is
a risk that the assumptions may prove to be incorrect. The longer the term of the debt, the less certain
it is that the assumptions will prove to be correct. Changes in asset performance or market conditions
may result in reassessment of these assumptions during the life of the asset and movements in the
credit rating which may impact the level of capital required to be held by clients.

Project risks

The Registrant aims to provide its management and advisory services to clients who have the intention
to hold, and to earn income from, a diversified portfolio of investments in the debt of infrastructure
companies. These investments will necessarily be subject to the risks incidental to the borrowers’
ownership and operation of infrastructure projects, including risks associated with the general economic
climate, policy, and government regulations.

The long lead-time between the inception of a borrower’s project and its completion, means that a well-
conceived project may, as a result of changes in investor sentiment, the financial markets, economic or
other conditions prior to its completion, become an economically unattractive proposition to which to
provide debt finance.

In addition, the successful completion of a profitable project is reliant on the performance by
counterparties to the borrower of their obligations. These counterparties include building and other
contractors whose services are essential in order to ensure the delivery of the infrastructure asset on
time and budget. To the extent these counterparties do not perform their obligations, or costs escalate
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in connection with the performance of those obligations, the economic viability of the project may be
adversely affected.

Construction risk

Clients may permit investment into the construction of infrastructure projects that may not produce
income until such construction is completed and the project is operational. The debt investments may
also be subject to the risks normally associated with such construction activities. Such risks include:

e The cost and timely completion of construction (including risks beyond the control of the borrower
such as weather, labor conditions, material shortages and cost overruns); and

® Anincreased risk of litigation with contractors, subcontractors, suppliers, guarantors, partners, and
others.

These risks could result in substantial unanticipated delays or expenses and, under certain
circumstances, could prevent completion of construction activities once undertaken, any of which could
have an adverse effect on the borrower and consequently the client’s portfolio. For a concession-based
infrastructure project, this could result in termination (and thus loss) of the concession. If cost overruns
arising from project construction are significant, this could reduce the availability of capital for the
completion of the project and for the borrower to satisfy its debt repayment obligations. Projects under
construction may receive little or no cash flow until the date of completion of construction and may still
experience operating deficits well after the date of completion.

Some mitigants may be available to limit clients’ exposure to construction risk, including in projects
where some or all of such risks are transferred to the relevant construction contractors under the terms
of the construction contract, including a requirement for payment of liquidated damages by the
construction contractor.

There may, however, be a limit to the liquidated damages available to the borrower from the construction
contractor, for example where the borrower, or the borrower and the construction contractor jointly,
have contributed to a delay or a budget over-run, the liquidated damages provision of the construction
contract may not be enforceable or may only be enforceable from a later completion date. The borrower
may also not be able to recover liquidated damages in the event of the construction contractor’s financial
failure. In these circumstances, the borrower may not be able to recoup all damages/losses incurred as
a result of a time delay or budget over-run. Clients’ exposure to such inability (or reduced ability) to
recover damages or losses may be mitigated by requiring the contractor to provide credit enhancement,
by way of parent company guarantees or other security, calling such additional credit enhancement
may involve complex procedural steps.

Newly-developed projects may not have operating history and may require forecasts and projections of
operating results. This may subject the clients to the risk that such projects may not achieve their
forecast operating results or may not achieve such results within the anticipated timeframe.

Operational and technical risks

The infrastructure assets of a borrower may be subject to operating and technical risks, including the
risk of mechanical breakdown, spare parts shortages, failure to perform according to design
specifications, labor strikes, labor disputes, work stoppages and other work interruptions, weather and
other unanticipated events which adversely affect operations. There is also a risk that, as a result of
these events or as a result of inaccurate forecasting, there may be cost overruns in relation to scheduled
maintenance expenses or unexpected additional expenses. While due diligence seeks to identify these
risks and credit documentation seeks to limit them or attempt to pass many of these risks on to
creditworthy and, if applicable, appropriately bonded and insured third parties where practical, there
can be no assurance that any or all such risks can be mitigated or that such third parties, if present, will
perform their obligations or that insurance will be available on commercially reasonable terms. An
operating failure suffered by a borrower may lead to loss of a license, concession or contract, or a
reduction of performance-based fees. The long-term profitability of infrastructure assets is accordingly
dependent upon the efficient operation and maintenance of the assets. Inefficient operations and
maintenance, or limitations in the skills, experience, or resources of operating companies, may reduce
returns to the borrowers and this may have a negative impact on the debt investments.
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Demand and user risk

While infrastructure lending typically seeks to involve borrowers who are able to withstand variations in
the level of demand, usage, and throughput risk volumes, these risks may exist and may affect the
performance of debt investments. To the extent that initial assumptions regarding the demand, usage
and throughput of a borrower’s assets prove incorrect, returns could be adversely affected.

Toll rate risk

Where a borrower operates toll roads, bridges, tunnels, rail, metro, subways or equivalent projects, they
are exposed to the risk that users may react negatively to the applicable toll rates (or adjustments
thereto), or public pressure may cause relevant government authorities to challenge the toll rates.
Motorists may react adversely to toll rates, for example, by avoiding tolls or refusing to pay tolls, resulting
in lower traffic volumes and reduced toll revenues. In addition, adverse public opinion, or lobbying efforts
by specific interest groups, could result in governmental pressure on borrowers to reduce their toll rates
or to forego planned rate increases. It cannot be guaranteed that government bodies with which
borrowers have concession agreements will not try to exempt certain vehicle types or classes of users
from tolls or negotiate lower toll rates. If public pressure or government action forces a borrower to
restrict its toll rate increases or reduce its toll rates, and it is not able to secure adequate compensation
to restore the economic balance of the relevant concession agreement, the borrowers' business,
financial condition and results of operations could be materially and adversely affected.

Alternative infrastructure asset

Once an infrastructure asset becomes operational, it may face competition from other infrastructure
assets in the vicinity, the presence of which depends in part on government plans and policies. This
could impact on such borrower's revenue and therefore its ability to meet its interest repayments.

Health and safety

Health and safety is a key risk area in the operation and maintenance of many infrastructure assets.
Costs associated with the failure to protect the health and safety of workers in, and users of,
infrastructure assets could adversely impact the borrower which could, in turn, have a corresponding
effect on the debt investment.

Environmental risk

Infrastructure projects are subject to numerous statutes, rules and regulations relating to environmental
protection. There is the possibility of existing or future environmental contamination, including soil and
groundwater contamination, as a result of the spillage of hazardous materials or other pollutants. Under
various environmental statutes, rules and regulations, a current or previous owner or operator of real
property may be liable for non-compliance with applicable environmental and health and safety
requirements and for the costs of investigation, monitoring, removal or remediation of hazardous
materials. These laws often impose liability whether or not the owner or operator knew of, or was
responsible for, the presence of hazardous materials. The presence of these hazardous materials on a
property could also result in personal injury, property damage or similar claims by private parties.

Persons who arrange for the disposal or treatment of hazardous materials may also be liable for the
costs of removal or remediation of those materials at the disposal or treatment facility, whether or not
that facility is or ever was owned or operated by that person. Any liability of a borrower resulting from
non-compliance or other claims relating to environmental matters could have a material adverse effect
on the value of the debt investment.

ESG Program Risk

Macquarie maintains an Environmental and Social Risk Policy, which it and the General Partners intend
to apply as applicable to a Client’s investment portfolio. Depending on the investment, the impact of
developments connected with ESG factors, including worker health and safety, environmental
compliance, and bribery and corruption, could have a material effect on the return and risk profile of the
investment. Macquarie will generally consider material ESG factors in connection with its investment
activities, consistent with and subject to any applicable legal, regulatory, fiduciary or contractual duties
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as well as the applicability of such ESG factors to a particular investment and/or a Client’s investment
strategy. However, the act of selecting and evaluating material ESG factors is subjective by nature,
and there is no guarantee that the criteria utilized or judgment exercised by the Registrant or a third-
party ESG advisor will reflect the beliefs or values, internal policies or preferred practices of any
particular limited partner or other asset managers or with market trends. Considering ESG factors when
evaluating an investment in certain circumstances will, to the extent material economic risks associated
with an investment are identified, cause the Registrant not to make an investment that it would have
made or to make a management decision with respect to an investment differently than it would have
made in the absence of such consideration, which carries the risk that a Client may underperform
compared to investment funds that do not take ESG factors into account. Additionally, ESG factors are
only some of the many factors that the Registrant expects to consider in making an investment.
Although the Registrant considers application of its ESG policy to be an opportunity to enhance or
protect the performance of its investments over the long-term, while also producing beneficial impacts
for both society and the environment, the Registrant cannot guarantee that its ESG program, which
depends in part on qualitative judgments, will positively impact the financial or ESG performance of any
individual investment or a Client as a whole. Similarly, to the extent the Registrant or a third-party ESG
advisor engages with portfolio companies on ESG-related practices and potential enhancements
thereto, there is no guarantee that such engagements will improve the financial or ESG-related
performance of the investment. Successful engagement efforts on the part of the Registrant or a third-
party ESG advisor will depend on the Registrant’s skill in properly identifying and analyzing material
ESG and other factors and their value, and there can be no assurance that the strategy or techniques
employed will be successful.

The materiality of sustainability risks and impacts on an individual asset or issuer and on a portfolio as
a whole depends on many factors, including the relevant industry, country, asset class and investment
style. ESG factors, issues and considerations do not apply in every instance or with respect to each
Portfolio Investment held, or proposed to be made, by a Client, and will vary greatly based on numerous
criteria, including, but not limited to, country, industry, sector, asset, investment strategy, and issuer-
specific and investment-specific characteristics. In evaluating a prospective investment, the Registrant
often depends upon information and data provided by the entity or obtained via third-party reporting or
advisors, which may be incomplete or inaccurate and could cause the Registrant to incorrectly identify,
prioritize, assess or analyze the entity’s ESG practices and/or related risks and opportunities. The
Registrant does not intend to independently verify certain of the ESG information reported by Portfolio
Investments and may decide in its discretion not to utilize certain information provided by such Portfolio
Investments. To the extent that the Registrant provides reports of material ESG issues to investors,
such reports will be based on the Registrant’s or applicable investment management team’s sole and
subjective determination of whether a material ESG issue has occurred in respect of a Portfolio
Investment.

In addition, the Registrant's ESG framework, including the ESG Policy and associated procedures and
practices, is expected to change over time. In certain circumstances the Registrant could determine in
its discretion that it is not feasible or practical to implement or complete certain of its ESG initiatives
based on cost, timing or other considerations. It is also possible that market dynamics or other factors
will make it impractical, inadvisable or impossible for the Registrant to adhere to all elements of a
Client’s investment strategy, including with respect to ESG risk and opportunity management and
impact, whether with respect to one or more individual Portfolio Investments or to a Client’s portfolio
generally.

Finally, there is also growing regulatory interest, particularly in the U.S., UK, and EU (which may be
looked to as models in growth markets), in improving transparency around how asset managers define
and measure ESG performance, in order to allow investors to validate and better understand
sustainability claims. The Registrant's ESG program and the Registrant could become subject to
additional regulation in the future, and the Manger cannot guarantee that its current approach (including
the ESG Policy) or a Client’s investments will meet future regulatory requirements, reporting frameworks
or best practices.

Unforeseen events risk - projects

The use of the infrastructure assets may be interrupted or otherwise affected by a variety of events
outside the borrower’s control, including serious traffic accidents, natural disasters (such as fire, floods,
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storms, earthquakes, etc. ), man-made disasters (including terrorism), defective design and
construction, slope failure, bridge and tunnel collapse, road subsidence, fuel prices, environmental
legislation or regulation, general economic conditions, labor disputes and other unforeseen
circumstances and incidents. Certain of these events have affected toll roads, bridges, tunnels and
other infrastructure assets in the past, and if the use of the infrastructure assets operated by a borrower
is interrupted in whole or in part for any period as a result of any such events, the revenues of such
borrower could be reduced and the costs of maintenance or restoration as well as the overall public
confidence in such infrastructure asset could be reduced. There can be no assurance that such
borrower’s insurance would cover liabilities resulting from claims relating to the design, construction,
maintenance or operation of the toll roads, bridges, tunnels or other infrastructure assets, lost toll
revenues or increased expenses resulting from such damage. In some cases, project agreements could
be terminated if the events described above were so catastrophic that they could not be remedied within
a reasonable period or at all. This could, in turn, have a corresponding effect on the debt investment.

Public health risk

Certain countries have been susceptible to epidemics, such as severe acute respiratory syndrome,
avian flu, HIN1/09 flu and most recently, COVID-19, which have or may be designated as pandemics
by world health authorities. The outbreak of such epidemics or any other serious public health concern,
together with any resulting restrictions on travel or quarantines imposed, could have a negative impact
on the economy and business activity globally (including in any of the countries in which a client may
invest) and thereby could adversely affect the performance of a client’s portfolio. Furthermore, the rapid
development of epidemics could preclude prediction as to their ultimate adverse impact on economic
and market conditions, and, as a result, present material uncertainty and risk with respect to a client
and the performance of a client’s portfolio and similarly may have an adverse effect on the performance
of prior investments of a client.

Project regulatory risk

Many infrastructure projects are subject to substantial regulation by governmental agencies. In addition,
their operations may often rely on governmental licenses, concessions, leases, or contracts. If any
borrower fails to comply with the regulations or contractual obligations to which it is subject, it could be
subject to monetary penalties or it may lose its right to operate the underlying infrastructure assets, or
both. Where such borrower's ability to operate an infrastructure asset is subject to a concession or lease
from the government, the concession or lease may restrict its ability to operate the asset in a way that
maximizes cash flows and profitability. The lease or concession may also contain clauses more
favorable to the government counterparty than a typical commercial contract. For instance, the lease or
concession may enable the government to terminate the lease or concession in certain circumstances
(such as default by the Borrower) without requiring it to pay adequate compensation. In addition,
government counterparties also may have the discretion to change or increase regulation of the
operations of the borrower's assets or to implement laws, regulations or policies affecting their
operations, separate from any contractual rights that the government counterparties may have.
Accordingly, governments have considerable discretion in implementing regulations and policies that
could impact the infrastructure assets, their operation and, ultimately, the underlying debt investment.

Leverage risk

Infrastructure projects may be highly leveraged. This increases the exposure of such projects to adverse
economic factors such as rising interest rates and downturns in the economy and may impair such
project’s ability to finance future operations and capital needs and result in restrictive financial and
operating covenants. These restrictive financial covenants may limit such a borrower’s flexibility to
respond to changing business and economic conditions. This may result in a borrower being unable to
generate sufficient cash flow to meet principal and/or interest payments on the debt investment.

Legal dispute risks

Infrastructure projects are usually governed by a complex series of legal documents and contracts. As
a result, the risk of a dispute over the interpretation and enforceability of legal documents or contracts
may be higher than for other borrowers. In addition, infrastructure projects often involve a significant
impact on local communities and the surrounding environment. It is not uncommon for infrastructure
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assets to be exposed to a variety of legal claims including, but not limited to, environmental claims,
legal action arising out of acquisitions or dispositions, workers’ compensation claims, third-party losses
related to disruption of the provision of infrastructure services by an infrastructure provider and legal
action from special interest groups seeking to impede particular infrastructure projects to which they
are opposed. If a borrower becomes involved in material or protracted litigation, the litigation expenses
and the liability threatened or imposed could have a material adverse effect on the borrower and
accordingly on the debt investments.

Political and public risks of privatization

Privatization of public infrastructure assets and development of infrastructure assets traditionally owned
by the public sector are subject to a variety of political and public opinion pressures that could adversely
affect a client’'s exposure to a particular infrastructure project. The success of infrastructure projects is
highly dependent on the political environment and the willingness of state and local governments to
support and encourage initiatives such as Private Public Partnerships through enabling legislation.
There can be no guarantee that borrowers will enjoy political support of privatization efforts in the future.
For instance, there is a risk that negative public opinion generated by the privatization of infrastructure
assets may put pressure on the government to restrict these transactions or renationalize existing
assets. In certain cases, development of infrastructure projects may require the exercise of politically
sensitive governmental action, such as eminent domain (compulsory purchase), in order to acquire
privately owned land, or rights to use such land through easements, which can cause long delays or
even an inability to complete projects due to legal challenges or negative public publicity.

Risks associated with different parts of a borrower’s debt capital structure

The risks associated with an investment in a lower level of a borrower’s debt capital structure, i.e., junior
ranked debt or structurally subordinated debt, will typically be greater than those risks associated with
an investment higher up the same borrower’s debt capital structure. Examples of such additional risks
include a payment deferral in the event that the borrower does not have sufficient funds to make a
repayment on a payment date.

Reliance on affiliates or individuals

The loss of key MAM PC personnel could have an adverse impact on the Registrant’s ability to realize
an objective of a client. There can be no assurance that any employees of the Registrant and its affiliates
or members of the MAM PC Investment Committee (or other expert committees) will continue to be
affiliated with the Registrant or provide services to MAM PC throughout its term.

Clients will be relying entirely on the Registrant and through the Services Agreements, its affiliates to
conduct and manage their portfolio. Clients must also rely on the ability of the Registrant and, through
the Services Agreements, its affiliates to make appropriate infrastructure debt investments for their
portfolio and to monitor performance of such debt investments. Clients will not have the opportunity to
evaluate the relevant economic, financial, and other information that will be utilized by the MAM PC
team in deciding whether or not to recommend a particular infrastructure debt investment.

In addition to relying on the Registrant and its affiliates, clients may make investments through
investment vehicles that are established by MAM PC. These vehicles may be wholly or partly owned or
managed by Macquarie or may be owned by third parties including charitable trusts, service providers
or individuals related to such service providers. To the extent any service providers or officers,
employees or agents of such service providers commit acts of fraud or dishonesty, the ability to achieve
an investment objective for the client may be adversely affected. In these circumstances, MAM PC will
conduct due diligence on the service providers who are involved in the establishment of the MAM PC
investment vehicle and will continue to monitor the performance and actions of such service providers
to mitigate the chances of any such instances occurring.

Risk of pro-rata allocation between MAM PC clients

Where any infrastructure debt is suitable for investment by other MAM PC clients, the investment may
be allocated between all clients who have a similar investment mandate, in accordance with the MAM
PC investment allocation principles. As a result of such allocations a client’s infrastructure debt
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investment may be lower than the amount permitted to be invested in such a debt investment under the
client agreement.

Please see “Aggregation of trades” in Item 12 for a description of MAM PC'’s trade allocation policy.

ltem 9: Disciplinary Information

A. Criminal or Civil Action

There is no such action with respect to the Registrant or any of its management persons.

B. Administrative Proceedings before a Regulatory Agency

There is no such action with respect to the Registrant or any of its management persons.

C. Proceedings before a Self-Regulatory Agency

There are no such proceedings with respect to the Registrant or any of its management persons.

ltem 10: Other Financial Industry Activity and Affiliations

A. & B. Other Registrations

Neither the Registrant nor any of its management persons are registered, or have an application
pending to register, as a broker-dealer, a futures commission merchant, a commaodity pool operator, a
commodity trading advisor, or a registered representative or associated person of the foregoing entities.

C. Affiliations

Broker-dealers

Macquarie Capital (USA) Inc., (‘“MCUSA”) and Delaware Distributors LP (“DDLP”) are affiliated broker-
dealers and FINRA members. In the regular course of business, MCUSA and DDLP may assist the
Registrant in advising on sourcing, structuring and syndicating private transactions in the U.S. as well
as distribute private fund interests on behalf of the registrant.

Other investment advisers

The Registrant’'s Chief Compliance Officer is also a supervised person of Macquarie Investment
Management Business Trust, MIRA Americas, Inc., and Macquarie Infrastructure Partners Inc., each a
U.S. based investment adviser registered with the SEC.

MFPML currently provides investment advisory services for several MAM PC clients. It is a wholly
owned subsidiary of Macquarie Group Limited. It holds an Australian Financial Services License and is
regulated by the Australian Securities and Investments Commission (ASIC).

MIMEL currently provides investment advisory services for several MAM PC clients. It is a wholly owned
subsidiary of Macquarie Group Limited and is authorized and regulated by the Financial Conduct
Authority (FCA).

Macquarie Asset Management Europe Sarl (MAMES) is an investment fund manager authorised and
regulated by the Commission de Surveillance du Secteur Financier.

As described above in ltem 4, certain personnel of MIMEL provide investment advisory and related
services to the Registrant’s clients through a Services Agreement. These persons are “associated
persons” and “access persons” of the Registrant and are subject to the control and supervision of the

PAGE 14 | Macquarie Private Debt Asset Management, LLC



29 June 2022

Registrant and to the Registrant’s compliance policies and procedures in connection with any such
services provided to the Registrant’s clients. All investment advice provided to the Registrant’s clients
by the dual-hatted personnel is provided through and under the supervision and control of the
Registrant.

Banking or thrift institution

The Macquarie Group or other Macquarie affiliate may sell securities or other financial instruments to
or buy them from a Client or act as a counterparty to a Client in certain financing transactions

Refer to Items 11B., C. & D: Potential Conflicts of Interest, for a description of material conflicts
potentially created by these relationships and how such conflicts are addressed by the Registrant.

ltem 11: Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

A. Code of Ethics

All officers, directors, and employees of the Registrant, as well as those persons providing services to
the Registrant through the Services Agreement, are subject to the provisions contained in the
Registrant’s Code of Ethics (“Code”). The Code outlines the Registrant’s policies and procedures
regarding standards of conduct, personal investment transactions, and handling of material, non-public
information.

The Code contains several restrictions and procedures designed to eliminate conflicts of interest
surrounding personal investment transactions including: (i) filing of initial and annual holdings reports;
(i) a prohibition against personally acquiring securities in an initial public offering or private placement
without prior approval(iii) a prohibition against supervised persons purchasing or selling a security of
any borrowers; and (iv) a prohibition against supervised persons profiting from the purchase and sale,
or sale and purchase, of the same (or equivalent) securities within 30 days.

If an employee possesses non-public price-sensitive information about or affecting a financial product,
or the issuer of any financial product, that employee is prohibited from buying or selling such financial
product or advising or procuring any other person to buy or sell such financial product.

A copy of the Code will be provided to any client or prospective client upon request.

B., C. & D. Potential Conflicts of Interest

Macquarie has a significant presence across a broad range of disciplines in the global infrastructure
market. In addition to its position as a leading infrastructure investor and fund manager with an
extensive infrastructure advisory team worldwide, Macquarie’s infrastructure activities include
infrastructure equity management, infrastructure private placements, infrastructure debt investment and
trading in secondary market infrastructure loans.

MAM PC benefits indirectly from the institutional understanding of the global infrastructure market within
Macquarie. Subject to appropriate wall crossing procedures, it may also engage from time to time with
Macquarie’s infrastructure advisory business.

While the activities of Macquarie in the infrastructure market and MAM PC’s engagement with the other
areas of Macquarie have the potential to give rise to certain conflicts of interest (outlined below), MAM
PC has put in place comprehensive internal conflict of interest protocols generally designed to manage
these potential conflicts which complement Macquarie’s corporate conflict management policies.

Conflicts of Interest Policy

The key principles of the protocols and policies applied by the Registrant in relation to potential conflicts
include:

Macquarie Private Debt Asset Management, LLC | PAGE 15



Form ADV Part 2A

e Macquarie or Macquarie clients do not have priority over MAM PC managed accounts.
e MAM PC will not, without prior consent from its clients:

— purchase an infrastructure debt investment from a member of the Macquarie Group;

— sell an infrastructure debt investment to a member of the Macquarie Group;

— purchase or sell an infrastructure debt investment to or from one MAM PC client to another; or
— invest into a Related Party Conflict Debt Investment.

e A “Related Party Conflict Debt Investment” is any Debt Investment that involves any or all of the
following:

— a debt investment transaction in which a member of the Macquarie Group provides services
and earns fees (other than MAM PC earning fees from MAM PC clients also investing in the
same debt investment transaction);

— a member of the Macquarie Group also invests into the debt investment transaction (not
including allocations of infrastructure debt investments among MAM PC clients); or

— adebt investment transaction involving lending to a Macquarie affiliated borrower.

e The responsibility for implementing a process to identify investments which are Related Party
Conflict Debt Investments will, in the first instance, reside with the MAM PC Investment Team. The
process will include checking for conflicts through the Macquarie central control room.

e Any related party transactions, including those which have received prior approval from clients, will
be on arm’s length terms.

e Information Barriers will be maintained between the MAM PC and Macquarie’s infrastructure equity
and advisory businesses to restrict the information being provided to the MAM PC business in
relation to a Macquarie advised Borrower.

Provided these protocols and policies are strictly adhered to, cooperation between MAM PC and other
infrastructure businesses within Macquarie provides a considerable competitive advantage to MAM PC
through its access to deal flow, infrastructure credit due diligence process and institutional quality funds
management operations.

The following are a list of potential conflicts of interest for the Registrant and the MAM PC business.
Conflicts generally

There may be occasions when the Registrant and its affiliates encounter conflicts of interest in
connection with its investment activities. For example, the Registrant and its employees will continue to
devote such time and attention to their existing business activities as is required to discharge their duties
relating to such activities. Also, as a result of existing investments and activities, the Registrant and its
employees may from time to time acquire confidential information that they will not be able to use for
the benefit of clients.

Macquarie fees

Macquarie or its affiliates may receive fees from investments, borrowers, and other parties involved in
transactions entered into on behalf of clients. These are Related Party Conflict Debt Investments that
are subject to the “Conflicts of Interest Policy” including client consent as previously described. Such
fees could be paid for providing services in connection with (among other things):

e Restructuring impaired assets.

e The acquisition, disposal or sale of borrower assets.
e Hedging arrangements.

e Debt financing.

e Credit facilities.
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e Debt arranging and structuring services.

e Providing guarantees, providing credit enhancement or otherwise assuming financial and credit
risk.

e Underwriting a debt Investment.
e Other banking, financial advisory or similar services.

Conflicts of interest may arise in circumstances where the MAM PC clients transact with a party who
has engaged Macquarie or its affiliates to provide such services. MAM PC will seek to manage these
potential conflicts of interest in accordance with the conflicts of interest policy.

Investment Banking / Financial Advisory activities

In the regular course of business, Macquarie may be engaged to act, or may seek to act, as a financial
adviser to third parties in connection with raising or arranging debt financing meeting clients investment
strategy and investment restrictions. If Macquarie is so engaged, MAM PC clients may be precluded
from investigating, investing in or acquiring the debt financing being arranged. If MAM PC clients
consent to act as an investor notwithstanding borrower’s retention of Macquarie or its affiliates, certain
conflicts of interest would be inherent in the situation, including those involved in negotiating terms and
conditions, including spreads. Such circumstances may create conflicts of interest for both Macquarie
and its affiliates and for MAM PC clients.

Also in the regular course of business, Macquarie may be engaged to act, or may seek to act, as a
financial advisor to third parties in connection with the acquisition of a potential borrower or bidding for
an asset or project. Other Macquarie funds whether advised by MAM PC or otherwise may also be
seeking to acquire, invest in or bid for a potential borrower, asset or project. If the Macquarie client is
seeking to provide financing to a competing bidder in connection with the same transaction, certain
conflicts of interest may arise.

Macquarie employees (including employees within the MAM PC business and Macquarie’s
infrastructure equity and advisory businesses) are required to comply with internal Macquarie policies
which seek to manage conflicts. These policies include procedures intended to manage internally and
externally imposed confidentiality requirements, restrict the dissemination of price sensitive information
and restrict the sharing of information which would lead to conflicts. The operation of such policies could
lead to circumstances where employees of Macquarie’s infrastructure and advisory businesses may be
conflicted to the extent they possess information which cannot be disclosed to the MAM PC business
in accordance with such requirements.

Participation in Macquarie-originated investment opportunities

For investment opportunities originated by Macquarie or its affiliates (excluding MAM PC), Macquarie
may, but shall not be required to, invite MAM PC clients, other Macquarie funds and third parties to
participate in such investment opportunities at its sole discretion, taking into account investment return
requirements, geographic scope, investment strategies, investment size and other factors that it may
deem relevant. Neither Macquarie nor any Macquarie fund is under any obligation to offer or share any
such investment opportunity with MAM PC clients, other than to the extent that they agree to do so from
time to time. The allocation of investment opportunities may therefore give rise to conflicts of interest in
certain circumstances.

For a discussion of Mam PC'’s trade allocation policies, please see “Aggregation of trades” in ltem 12
below.

Investments by the Manager, Macquarie, Macquarie Funds and Macquarie advised clients

Under certain circumstances, MAM PC clients may be offered an opportunity to make an investment in
debt in which Macquarie, a Macquarie affiliate, a Macquarie advised client or a Macquarie fund is
expected to invest or seeks to participate, or in the debt of a company in which Macquarie, a Macquarie
affiliate, a Macquarie advised client or a Macquarie fund already has made, or concurrently will make
or seek to make, a debt or equity investment. In connection with such debt investments, there may be
conflicting interests and investment objectives, including with respect to the operation of the investment,
the targeted returns from the investment and the timeframe for and method of exiting the investment.
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In addition, MAM PC clients may be precluded from investing in the debt of certain borrowers in which
Macquarie or a Macquarie fund have an equity or subordinated debt interest as a result of shareholder
arrangements or undertakings given to the investors in other Macquarie funds. If the MAM PC client
were permitted to invest in the debt of a borrower in which Macquarie or another Macquarie fund has
an equity investment, the MAM PC client may be subject to limitations on its ability to have the same
rights, including voting rights, as other lenders to the borrower or on its ability to exercise any rights it
may have as a lender. That may include limitations on its rights to take enforcement action.

Even if a MAM PC client has the same rights as other pari passu lenders, conflicts will also arise in
cases where the MAM PC client makes a debt investment in a borrower in which Macquarie, a
Macquarie affiliate, a client of Macquarie or a Macquarie fund has an equity or mezzanine loan
investment.

Principal and Affiliate Transactions

Principal transaction are trades in which a Client buys securities (or debt investments that are structured
as securities) for its own account from, or sells securities for its own account to, MPDAM or any affiliate
of MPDAM, acting for its own account. Principal trades may only be undertaken if consent is obtained
from the Client or a Fund’s Committee of Investors for each specific transaction prior to execution.
These principles may also be relevant if MAM PC provides bridging or balance sheet transactions.

Management of clients

Members of the MAM PC business will devote such time to the clients’ accounts as the Registrant, in
its sole discretion, deems necessary to carry out the operations of the account effectively. Some
members of the Mam PC business may spend a significant portion of their time on matters relating to
the businesses of other parts of Mam PC generally. As a result of the foregoing, conflicts of interests
will arise in allocating the time of the members of the MAM PC business between client accounts and
the other matters in which such persons are involved.

Service Providers

Certain service providers (including attorneys, consultants, and investment banking firms) may also
provide goods or services to or have other relationships with Macquarie. These other services and
relationships may influence the Registrant in deciding whether to select such a provider to perform
services for clients and their Investments. As noted above in Item 5, the Registrant may, but is under
no obligation to, pass on any service provider discounts it receives to its clients.

Material, Non-Public Information

As a result of the advisory, consulting and other activities of Macquarie, as well as investments made
by Macquarie and its affiliates for their own account, Macquarie may acquire confidential or material
non-public information and therefore be restricted from initiating transactions in certain securities that it
otherwise might have initiated and may not be able to sell an investment that it otherwise might have
sold. Disclosure of such information to clients will be on a need-to-know basis only, and a client may
not be free to act upon any such information. Therefore, clients may not be provided access to material
non-public information in the possession of Macquarie which might be relevant to an investment
decision to be made by a client, and a client may initiate a transaction or sell an investment which, if
such information had been known to it, may not have been undertaken. In the event any material, non-
public information is disclosed to a person responsible for the affairs of the client’s portfolio, the client
may be prohibited by applicable securities laws and Macquarie’s internal policies from acting upon any
such information. In addition, since the Registrant maintains information barriers between the Mam PC
business and the trading activities of Macquarie, its affiliates outside of Mam PC and their customers,
the MAM PC client may not be given access to material non-public information in the possession of
Macquarie which may be relevant to an investment decision to be made by the client.

Resolution of conflicts

Any conflicts of interest that arise between Mam PC clients, on the one hand, and Macquarie, its
affiliates, any existing or future Macquarie fund or any Macquarie advised clients, on the other hand,
will be discussed and resolved on a case-by-case basis by the relevant parties and in accordance with
the MAM PC conflicts management procedures. Any such discussions will take into consideration the
interests of the relevant parties and the circumstances giving rise to the conflict.
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ltem 12: Brokerage Practices

A. Selection of Broker-dealers

Due to the nature of debt investments, the Registrant does not expect to use broker-dealers for client
transactions.

B. Aggregation of transactions

The allocation of investment opportunities is conducted by taking into consideration all MAM PC clients,
including those of MIMEL, MAMES, MFPML, and the Registrant, for which the opportunity may be
appropriate. In general, MAM PC has structured its transaction allocation policy on the basis of pro rata
allocation per client account based upon deal size as determined by the MAM PC Allocation Committee
and ultimately approved by the MAM PC Investment Committee. MAM PC believes that in most
instances a pro rata allocation will assure fairness across participating client accounts over time.
However, it is recognized that no rigid formula will always lead to a fair and reasonable result over time,
and that a degree of flexibility to adjust to specific circumstances is necessary. Therefore, under certain
circumstances, such as transaction amounts, deal allocation on a basis other than strictly pro rata is
permitted if it is believed that such allocation is fair and reasonable over time and in accordance with
the policy (in such instance, the rationale for the allocation will be documented in writing by the
Investment Team and the Chief Compliance Officer will be promptly notified). All records required to be
created pursuant to this policy, including the original transaction details, written statements explaining
any deviations from the policy, and client account records are created and maintained in accordance
with the record-keeping requirements outlined in the Registrant’'s Compliance Manual.

ltem 13: Review of Accounts

A. & B. Account Review
The Registrant will regularly monitor and maintain the portfolio of investments through to maturity.
The types of activities the MAM PC business will conduct through the Registrant with respect to its

clients include:

e Dynamic monitoring the performance of each infrastructure debt investment. This includes the
financial statements and any material changes of the borrower’s credit quality, consent/waiver
request and any restructuring analysis.

Producing annual summaries on each infrastructure debt investment.
Preparing monthly valuation reports and portfolio reporting for clients.

Where required respond to ad-hoc requests and reviews for clients and infrastructure debt
investments.

Working with and reporting to the MAM PC Investment Committee.

Engaging with the Macquarie Risk Management Group Compliance and Internal Risk teams from
time to time.

C. Client Reporting

The Registrant will provide reporting to clients in accordance with the relevant client agreement. This
may include regular review meetings and monthly portfolio reports.
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ltem 14: Client Referrals and Other Compensation

A. Other Compensation

The Registrant does not receive any economic benefit from anyone who is not a client in relation to the
provision of investment advisory services to its clients.

B. Compensation for Client Referrals

From time to time the Registrant and its affiliates may utilize both affiliated and non-affiliated, third party
placement agents. Payment of a referral fee will not result in additional cost to the client.

ltem 15: Custody

The Registrant does not expect to have custody of the assets of any separately managed account client
or any fund assets.

ltem 16: Investment Discretion

For separately managed client accounts, the Registrant may have the authority to determine, without
obtaining specific client consent, the investments and the amount thereof to be bought or sold. Such
authority is subject to any guidelines or limitations set forth in the agreement with the relevant client.

ltem 17: Voting Client Securities

MAM PC clients invest in infrastructure debt and therefore on occasion will carry voting rights either as
security holder or as a lender. To the extent that a client agreement appoints the Registrant with the
power to exercise the client’s voting rights, when exercising these voting rights the Registrant will aim
to vote in the best interest of the client. The Registrant has adopted procedures designed to identify
conflicts or potential conflicts that could arise between its own interests and those of its clients. If it is
determined that any such conflict or potential conflict is not material, the Registrant may vote
notwithstanding the existence of the conflict. If it is determined, however, that a conflict of interest or
potential conflict of interest is material, one or more methods will be used to resolve the conflict,
including (i) disclosing the conflict to the client and obtaining its consent before voting, (ii) engaging a
third party to recommend a vote with respect to the proxy, or (iii) such other method as is deemed
appropriate under the circumstances. Clients may obtain a copy of the Registrant’s waiver voting policy
and procedures, as well as applicable waiver voting records, upon request.

ltem 18: Financial Information

A. Balance Sheet

Fees will be payable to the Registrant quarterly in arrears. The Registrant does not require or solicit the
prepayment of fees earlier than this. As such, it is not required to provide a balance sheet for the most
recent fiscal year.
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B. Financial Conditions

There are no financial conditions likely to impair in any material respect the Registrant’s ability to meet
its contractual obligations to its clients.

C. Bankruptcy

The Registrant has never been the subject of a bankruptcy petition.
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