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UNITED STATES OF AMERICA
Before the

SECURITIES AND EXCHANGE COMMISSION

In the Matter of: ) APPLICATION FOR AN ORDER PURSUANT TO
SECTIONS 17(d), 57(a)(4) AND 57(i) OF THE
) INVESTMENT COMPANY ACT OF 1940, AND
RULE 17d-1 UNDER THE 1940 ACT PERMITTING

BLACKSTONE / GSO FLOATING RATE ) CERTAIN JOINT TRANSACTIONS OTHERWISE
ENHANCED INCOME FUND, BLACKSTONE / GSO PROHIBITED BY SECTIONS 17(d) and 57(a)(4) OF
LONG-SHORT CREDIT INCOME FUND, ) THE 1940 ACT
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)
345 Park Avenue

New York, New York 10154

(212) 583-5000

File No. [ ]

Investment Company Act of 1940

I.  Summary of Application

The following entities hereby request an order (the Order ) of the U.S. Securities and Exchange Commission (the
Commission ) pursuant to Sections 17(d), 57(a)(4) and 57(i) of the Investment Company Act of 1940, as amended (the
1940 Act ), and Rule 17d-1 promulgated under the 1940 Act, authorizing certain joint transactions that otherwise may

be prohibited by either or both of Sections 17(d) and 57(a)(4) as modified by the exemptive rules adopted by the

Commission under the 1940 Act:!

Blackstone / GSO Floating Rate Enhanced Income Fund ( BGFREI );

Blackstone / GSO Long-Short Credit Income Fund ( BGX );

Blackstone / GSO Senior Floating Rate Term Fund ( BSL );

Blackstone / GSO Strategic Credit Fund ( BGB, and together with BGFREI, BGX and BSL, the GSO
Funds );

I Unless otherwise indicated, all section and rule references herein are to sections of, and rules under, the 1940 Act.
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Blackstone Real Estate Income Fund ( BREIF );

Blackstone Real Estate Income Fund I ( BREIF II );

Blackstone Real Estate Income Master Fund ( BREI Master Fund, and, together with BREIF and BREIF 1,
the BREI Funds );

Blackstone Real Estate Income Advisors L.L.C. ( BREI Advisors ), the investment adviser to the BREI
Funds;

GSO / Blackstone Debt Funds Management LLC ( GSO ), the investment adviser to the GSO Funds; and

The vehicles/entities set forth in Schedule A hereto, each of which is an entity whose investment adviser, if
applicable, is an Adviser? (the Existing Affiliated Funds ), and the general partners or managing members, if
applicable, of those Existing Affiliated Funds, each also set forth in Schedule A hereto (the Affiliated Fund
GPs ).
The Regulated Funds,? the Advisers, the Existing Affiliated Funds, and the Affiliated Fund GPs may be referred to
herein as the Applicants.

The relief requested in this application (the Application ) would permit a Regulated Fund and one or more other

Regulated Funds and/or one or more Affiliated Investors to participate in the same investment opportunities through

a proposed co-investment program where such participation would otherwise be prohibited under Sections 17(d) and

57(a)(4) and the rules under the 1940 Act (the Co-Investment Program ). For purposes of this Application, a
Co-Investment Transaction shall mean any transaction in which one or more Regulated Funds (or one or more

Wholly Owned Investment Subsidiaries) participates together with one or more other Regulated Funds (or one or

more wholly owned subsidiaries thereof) and/or one or more Affiliated Investors in reliance on the requested Order

and a Potential Co-Investment Transaction means any investment opportunity in which the Regulated Funds (or its

Wholly Owned Investment Subsidiary) could not participate together with one or more Affiliated Investors and/or one

or more other Regulated Funds without obtaining and relying on the Order.>

2 Theterm Adviser means (a) BREI Advisors and GSO and (b) any future investment adviser that controls, is
controlled by or is under common control with BREI Advisors or GSO and is registered as an investment adviser
under the Advisers Act.

3 Theterm Regulated Funds means the BREI Funds, the GSO Funds and any future closed-end management
investment company that has elected to be regulated as a BDC (as defined below) or is registered under the 1940
Act, whose investment adviser is an Adviser and who intends to participate in the Co-Investment Program (as
defined below). The Applicants request relief for Regulated Funds that have elected to be regulated as BDCs
because Future Affiliated Funds (defined below) may include BDCs.

4 The term Affiliated Investor means (i) the Existing Affiliated Funds and (ii) any Future Affiliated Fund. Future
Affiliated Fund means an entity (i) whose investment adviser, if applicable, is an Adviser, (ii) that would be an
investment company but for an exemption in Section 3(c) of the 1940 Act and (iii) that intends to participate in
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the Co-Investment Program. Certain Affiliated Investors may be internally managed and not have a separate
investment adviser.

The term Wholly-Owned Investment Subsidiary means an entity (a) whose sole business purpose is to hold one
or more investments on behalf of a Regulated Fund (and, in the case of an SBIC Subsidiary (as defined below),
maintain a license under the SBA Act (as defined below) and issue debentures guaranteed by the SBA (as defined
below)); (b) that is wholly-owned by a Regulated Fund (with such Regulated Fund at all times holding,
beneficially and of record, 100% of the voting and economic interests); (c) with respect to which the Board of the
Regulated Fund has the sole authority to make all determinations with respect to the Wholly-Owned Investment
Subsidiary s participation under the conditions to this Application; and (d) that is an entity that would be an
investment company but for an exemption in Section 3(c) of the 1940 Act. The term SBIC Subsidiary means a
Wholly-Owned Investment Subsidiary that is licensed by the Small Business Administration (the SBA ) to operate
under the Small Business Investment Act of 1958, as amended, (the SBA Act ) as a small business investment
company (a SBIC ).
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A Regulated Fund may, from time to time, form one or more Wholly Owned Investment Subsidiaries. A Wholly
Owned Investment Subsidiary would be prohibited from investing in a Co-Investment Transaction with another
Regulated Fund or any Affiliated Investor because it would be a company controlled by the applicable Regulated
Fund for purposes of Sections 17(d) and 57(a)(4) and Rule 17d-1. Applicants request that a Wholly Owned
Investment Subsidiary be permitted to participate in Co-Investment Transactions in lieu of the applicable Regulated
Fund, and that such Wholly Owned Investment Subsidiary s participation in any such transaction be treated, for
purposes of the requested order, as though the Regulated Fund were participating directly. Applicants represent that
this treatment is justified because a Wholly Owned Investment Subsidiary would have no purpose other than serving
as a holding vehicle for the Regulated Fund s investments and, therefore, no conflicts of interest could arise between
such Regulated Fund and its respective Wholly Owned Investment Subsidiaries. The Board® of the Regulated Fund
would make all relevant determinations under the conditions with regard to a Wholly Owned Investment Subsidiary s
participation in a Co-Investment Transaction, and the Board would be informed of, and take into consideration, any
proposed use of a Wholly Owned Investment Subsidiary in the place of the Regulated Fund. If a Regulated Fund
proposes to participate in the same Co-Investment Transaction with any of its Wholly Owned Investment Subsidiaries,
its Board will also be informed of, and take into consideration, the relative participation of the Regulated Fund and the
Wholly Owned Investment Subsidiary.

All existing entities that currently intend to rely upon the requested Order have been named as Applicants. Any other
existing or future entity that subsequently relies on the Order will comply with the terms and conditions of this
Application. Applicants do not seek relief for transactions that would be permitted under other regulatory or
interpretive guidance, including, for example, transactions effected consistent with Commission staff no-action
positions.”

II. Applicants

A. Blackstone / GSO Floating Rate Enhanced Income Fund
BGFREI is a Delaware statutory trust formed on June 20, 2017, and is structured as an externally managed,
non-diversified, closed-end management investment company. BGFREI intends to elect to be treated, and intends to
qualify each taxable year, as a regulated investment company ( RIC ) under Subchapter M of the Internal Revenue
Code of 1986 (the Code ), and intends to continue to make such election in the future. BGFREI s principal place of
business is 345 Park Avenue New York, New York 10154. BGFREI has not yet commenced operations.

BGFREI s Objectives and Strategi€swill be to provide current income, with a secondary objective of capital
appreciation. BGFREI will seek to achieve its investment objectives by investing at least 80% of its managed assets in
floating rate instruments under normal market conditions. BGFREI anticipates that its portfolio of floating rate
instruments will primarily consist of floating rate loans.

BGFREI s business and affairs will be managed under the direction of its Board, which will supervise the conduct of
BGFREI s affairs and the Adviser s overall management of BGFREI. BGFREI s Board has not yet been determined, but
is expected to delegate daily management and investment authority to GSO pursuant to an Investment Advisory
Agreement.?

6 Theterm Board means the board of trustees (or equivalent) of a Regulated Fund.
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See, e.g., Massachusetts Mutual Life Insurance Co. (pub. avail. June 7, 2000); Massachusetts Mutual Life

Insurance Co. (pub. avail. July 28, 2000) and SMC Capital, Inc. (pub. avail. Sept. 5, 1995).

The term Objectives and Strategies means a Regulated Fund s investment objectives and strategies, as described
in the filings made with the Commission by the Regulated Fund under the Securities Exchange Act of 1934, as
amended, the 1933 Act and the 1940 Act, and the Regulated Fund s reports to shareholders.

The term Investment Advisory Agreement means, as applicable, (i) the investment advisory agreement by and
between BREI Advisors and BREIF, (ii) the investment advisory agreement by and between BREI Advisors and
BREIF 11, (iii) the investment advisory agreement by and between BREI Advisors and BREI Master Fund, and

(iv) any investment advisory agreement to be entered into by an Adviser and a Regulated Fund, including

BGFREIL

10
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B. Blackstone / GSO Long-Short Credit Income Fund
BGX is a Delaware statutory trust formed on October 22, 2010, and is structured as an externally managed,
diversified, closed-end management investment company. BGX has elected to be treated, and intends to qualify each
taxable year, as a RIC under Subchapter M of the Code, and intends to continue to make such election in the future.
BGX s principal place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BGX has
net assets of approximately $218 million.

BGX s Objectives and Strategies are to provide current income, with a secondary objective of capital appreciation.
BGX seeks to achieve its investment objectives by employing a dynamic long-short strategy in a diversified portfolio
of loans and fixed-income instruments of predominantly U.S. corporate issuers, including first- and second-lien
secured loans and high-yield corporate debt securities of varying maturities. BGX s long positions in loans and
fixed-income instruments will typically be rated below investment grade at the time of purchase. BGX s long
positions, either directly or through the use of derivatives, are not limited. BGX s short positions, either directly or
through the use of derivatives, may total up to 30% of such Fund s net assets.

BGX s business and affairs are managed under the direction of its Board, which supervises the conduct of BGX s
affairs and the Adviser s overall management of BGX. BGX s Board consists of five members, four of whom are not
interested persons of BGX as defined in Section 2(a)(19) of the 1940 Act ( Non-Interested Trusté¢BGX s Board

has delegated daily management and investment authority to GSO pursuant to an Investment Advisory Agreement.
ALPS Fund Services, Inc. ( ALPS ) provides certain administrative, accounting and investor services necessary for
BGX to function, as set forth in BGX s prospectus.

C. Blackstone / GSO Senior Floating Rate Term Fund
BSL is a Delaware statutory trust formed on March 4, 2010, and is structured as an externally managed, diversified,
closed-end management investment company. BSL has elected to be treated, and intends to qualify each taxable year,
as a RIC under Subchapter M of the Code, and intends to continue to make such election in the future. BSL s principal
place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BSL has net assets of
approximately $269.2 million.

BSL s Objectives and Strategies are to seek high current income, with a secondary objective to seek preservation of
capital, consistent with its primary goal of high current income. Under normal market conditions, at least 80% of
BSL s assets will be invested in senior secured, floating rate loans.

BSL s business and affairs are managed under the direction of its Board, which supervises the conduct of BSL. s affairs
and the Adviser s overall management of BSL. BSL s Board consists of five members, four of whom are
Non-Interested Trustees. BSL. s Board has delegated daily management and investment authority to GSO pursuant to

an Investment Advisory Agreement. ALPS provides certain administrative, accounting and investor services
necessary for BSL to function, as set forth in BSL. s prospectus.

10 Currently, the trustees of the BGX, BSL and BGB Boards are:
Daniel H. Smith, Jr.

Edward H. D Alelio (Non-Interested Trustee)

Michael Holland (Non-Interested Trustee)

11
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Thomas W. Jasper (Non-Interested Trustee)

Gary S. Schpero (Non-Interested Trustee)

12
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D. Blackstone / GSO Strategic Credit Fund
BGB is a Delaware statutory trust formed on March 28, 2012, and is structured as an externally managed, diversified,
closed-end management investment company. BGB has elected to be treated, and intends to qualify each taxable year,
as a RIC under Subchapter M of the Code, and intends to continue to make such election in the future. BGB s principal
place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BGB has net assets of
approximately $761.6 million.

BGB s Objectives and Strategies are to seek high current income, with a secondary objective to seek preservation of
capital, consistent with its primary goal of high current income. The Fund will seek to achieve its investment
objectives by investing primarily in a diversified portfolio of loans and other fixed income instruments of
predominantly U.S. corporate issuers, including first- and second-lien secured loans and high yield corporate bonds of
varying maturities. Under normal market conditions, at least 80% of BGB s assets will be invested in credit
investments comprised of corporate fixed income instruments and other investments (including derivatives) with
similar economic characteristics.

BGB s business and affairs are managed under the direction of its Board, which supervises the conduct of BGB s affairs
and the Adviser s overall management of BGB. BGB s Board consists of five members, four of whom are
Non-Interested Trustees. BGB s Board has delegated daily management and investment authority to GSO pursuant to

an Investment Advisory Agreement. ALPS provides certain administrative, accounting and investor services

necessary for BGB to function, as set forth in BGB s prospectus.

E. Blackstone Real Estate Income Fund
BREIF is a Delaware statutory trust formed on October 1, 2013, and is structured as an externally managed,
non-diversified, closed-end, management investment company. BREIF has elected to be treated, and intends to qualify
each taxable year, as RIC under Subchapter M of the Code, and intends to continue to make such election in the
future. BREIF s principal place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017,
BREIF has net assets of approximately $601.0 million.

BREIF s Objectives and Strategies are to seek long-term total return, with an emphasis on current income, by primarily
investing in a broad range of real estate-related debt investments. BREIF is a feeder fundina master-feeder structure.
BREIF pursues its investment objective by investing substantially all of its assets in the BREI Master Fund.

BREIF s business and affairs are managed under the direction of its Board, which supervises the conduct of BREIF s
affairs and the Adviser s overall management of BREIF. BREIF s Board consists of five members, four of whom are
Non-Interested Trustees.!! BREIF s Board has delegated daily management and investment authority to

BREI Advisors pursuant to an Investment Advisory Agreement. State Street Bank and Trust Company provides
certain administrative, accounting and investor services necessary for BREIF and the Master Fund to function, as set
forth in BREIF s prospectus.

F. Blackstone Real Estate Income Fund II
BREIF II is a Delaware statutory trust formed on October 1, 2013, and is structured as an externally managed,
non-diversified, closed-end, management investment company. BREIF II has elected to be treated, and intends to
qualify each taxable year, as a RIC under Subchapter M of the Code, and intends to continue to make such election in
the future. BREIF II s principal place of business is 345 Park Avenue New York, New York 10154. As of June 30,
2017, BREIF II has net assets of approximately $305.3 million.

13
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I Currently, the trustees of the BREIF, BREIF II and BREI Master Fund Boards are:
Michael B. Nash

Benedict Aitkenhead (Non-Interested Trustee)
Edward H. D Alelio (Non-Interested Trustee)
Michael Holland (Non-Interested Trustee)

Thomas W. Jasper (Non-Interested Trustee)

14
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BREIF II s Objectives and Strategies are to seek long-term total return, with an emphasis on current income, by
primarily investing in a broad range of real estate-related debt investments. BREIF Il is a feeder fundina

master-feeder structure. BREIF II pursues its investment objective by investing substantially all of its assets in the
BREI Master Fund.

BREIF II s business and affairs are managed under the direction of its Board, which supervises the conduct of

BREIF II s affairs and the Adviser s overall management of BREIF II. BREIF II s Board consists of five members, four
of whom are Non-Interested Trustees. BREIF s Board has delegated daily management and investment authority to
BREI Advisors pursuant an Investment Advisory Agreement. State Street Bank and Trust Company provides certain
administrative, accounting and investor services necessary for BREIF II to function, as set forth in in BREIF II s
prospectus.

G. Blackstone Real Estate Income Master Fund
BREI Master Fund is a Delaware statutory trust formed on October 18, 2013, and is structured as an externally
managed, non-diversified, closed-end, management investment company. BREI Master Fund intends to be treated as a
partnership for U.S. federal income tax purposes for as long as it has at least two shareholders. BREI Master Fund s
principal place of business is 345 Park Avenue New York, New York 10154. As of June 30, 2017, BREI Master Fund
has net assets of approximately $942.5 million.

BREI Master Fund s Objectives and Strategies are to seek long-term total return, with an emphasis on current income,
by primarily investing in a broad range of real estate-related debt investments. Under normal circumstances, at least
80% of the BREI Master Fund s Managed Asseté are invested in liquid investments in public and private real estate
debt, including, but not limited, to commercial mortgage-backed securities, mortgages, loans, mezzanine and other
forms of debt and equity interests in collateralized debt obligation vehicles, collateralized loan obligation vehicles,
real estate investment trusts, listed vehicles and other entities that invest in real estate debt as one of their core
businesses.

BREI Master Fund also uses derivatives and may invest up to 30% of its Managed Assets in derivatives. BREI Master
Fund uses derivatives for investment and hedging purposes and as a form of effective leverage. BREI Master Fund s
principal investments in derivative instruments include investments in interest rate swaps, total return swaps, credit
default swaps and credit default swap indices (including mortgage-backed securities indices), but BREI Master Fund
may also invest in futures transactions, options or options on futures, as well as certain currency instruments.

In addition, BREI Master Fund may invest in equity interests (or derivatives related thereto) in real estate or real
estate-related companies that do not invest in real estate debt as one of their core businesses. BREI Master Fund may
invest up to 20% of its Managed Assets in such equity interests (or derivatives related thereto).

BREI Master Fund s business and affairs are managed under the direction of its Board, which supervises the conduct

of BREI Master Fund s affairs and the Adviser s overall management of BREI Master Fund. BREI Master Fund s Board
consists of five members, four of whom are Non-Interested Trustees. BREI Master Fund s Board has delegated daily
management and investment authority to BREI Advisors pursuant an Investment Advisory Agreement. State Street

Bank and Trust Company provides certain administrative, accounting and investor services necessary for BREI

Master Fund to function, as set forth in in BREI Master Fund s prospectus.

H. The Advisers

15
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Each of the Advisers is a subsidiary of The Blackstone Group L.P. ( Blackstone ). Blackstone is a leading global
alternative asset manager, with total assets under management of $366.6 billion as of December 31, 2016. Blackstone s
alternative asset management businesses include investment vehicles focused on private equity, real estate, hedge fund
solutions, non-investment grade credit, secondary private equity funds of

12 The term Managed Assets means net assets, plus the amount of leverage for investment purposes. BREI Master

Fund may invest in securities of any credit quality

16
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funds and multi-asset class strategies. Blackstone s four business segments are (1) private equity, (2) real estate
(includes BREI Advisors and the BREIF Funds), (3) hedge fund solutions and (4) credit (includes GSO and the GSO
Funds).

1. Blackstone Real Estate Income Advisors L.L.C.
BREI Advisors, a Delaware limited liability company that is registered as an investment adviser under the Advisers
Act, serves as the investment adviser to each of BREI Funds pursuant to the applicable Investment Advisory
Agreement. Subject to the overall supervision of their respective Boards, BREI Advisors will manage the day-to-day
operations of, and provide investment advisory and management services to, each of the BREI Funds. Under the terms
of each Investment Advisory Agreement, BREI Advisors will: (i) determine the composition of the investment
portfolio of the applicable Regulated Fund, the nature and timing of the changes to such portfolio and the manner of
implementing such changes; (ii) identify, evaluate and negotiate the structure of investments (including performing
due diligence on prospective portfolio companies); (iii) close and monitor investments; and (iv) determine the
securities and other assets to be purchased, retained or sold. BREI Advisors services under each Investment Advisory
Agreement will not be exclusive, and it is free to furnish similar services to other entities.

2. GSO/ Blackstone Debt Funds Management LLC
GSO, a Delaware limited liability company that is registered as an investment adviser under the Advisers Act, serves
or will serve as the investment adviser to each of the GSO Funds pursuant to the applicable Investment Advisory
Agreement. Subject to the overall supervision of their respective Boards, GSO will manage the day-to-day operations
of, and provide investment advisory and management services to, each of the GSO Funds. Under the terms of each
Investment Advisory Agreement, GSO will: (i) determine the composition of the investment portfolio of the
applicable Regulated Fund, the nature and timing of the changes to such portfolio and the manner of implementing
such changes; (ii) identify, evaluate and negotiate the structure of investments (including performing due diligence on
prospective portfolio companies); (iii) close and monitor investments; and (iv) determine the securities and other
assets to be purchased, retained or sold. GSO s services under each Investment Advisory Agreement will not be
exclusive, and it is free to furnish similar services to other entities.

III. Request for Order

The Applicants request the Order of the Commission under Sections 17(d) and 57(i) of the 1940 Act, and Rule 17d-1
under the 1940 Act to permit, subject to the terms and conditions set forth below in this Application (the Conditions ),
one or more Regulated Funds to be able to participate in Co-Investment Transactions with one or more other

Regulated Funds and/or one or more Affiliated Investors.

Similar to the precedent referenced in Section E of this Application, the Regulated Funds and the Affiliated Investors
seek relief to invest in Co-Investment Transactions because such Co-Investment Transactions would otherwise be
prohibited by Sections 17(d) and 57(a)(4) of the 1940 Act and the Rule 17d-1 under the 1940 Act. This Application
seeks relief in order to (i) enable the Regulated Funds and the Affiliated Investors to avoid the practical difficulties of
trying to structure, negotiate and persuade counterparties to enter into transactions while awaiting the granting of the
relief requested in individual applications with respect to each Co-Investment Transaction that arises in the future, and
(i1) enable the Regulated Funds and the Affiliated Investors to avoid the significant legal and other expenses that
would be incurred in preparing such individual applications.
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A. Co-Investment in Portfolio Companies by the Regulated Funds and the Affiliated Investors

1. Mechanics of the Co-Investment Program
When considering Potential Co-Investment Transactions for any Regulated Fund, an Adviser will consider only the
Objectives and Strategies, Board-Established Criteria,!3 investment policies, investment positions, capital

13 The term Board-Established Criteria means criteria that the Board of the applicable Regulated Fund may establish
from time to time to describe the characteristics of Potential Co-Investment Transactions regarding which an
Adpviser to the Regulated Fund should be notified under condition 1. The Board-Established Criteria will be
consistent with the Regulated Fund s then-current Objectives and Strategies. If no Board-Established Criteria are in
effect, then the Regulated Fund s Adviser will be notified of all Potential Co-Investment Transactions that fall
within the Regulated Fund s then current Objectives and Strategies. Board-Established Criteria will be objective and
testable, meaning that they will be based on observable information, such as industry/sector of the issuer, minimum
earnings before interest, taxes, depreciation, and amortization of the issuer, asset class of the investment
opportunity or required commitment size, and not on characteristics that involve discretionary assessment. The
Adpviser to the Regulated Fund may from time to time recommend criteria for the applicable Board s consideration,
but Board-Established Criteria will only become effective if approved by a majority of the Non-Interested Trustees.
The Non-Interested Trustees of a Regulated Fund may at any time rescind, suspend or qualify its approval of any
Board-Established Criteria, though Applicants anticipate that, under normal circumstances, the Board would not
modify these criteria more often than quarterly.
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available for investment, and other pertinent factors applicable to that Regulated Fund. The participation of a
Regulated Fund in a Potential Co-Investment Transaction may only be approved by a Required Majority, as defined in
Section 57(0) (a Regquired Majority ), of the trustees of the Board eligible to vote on that Co-Investment Transaction
under Section 57(0) (the Eligible Trustees'*When selecting investments for the Affiliated Investors, an Adviser will
select investments separately for each Affiliated Investor, considering, in each case, only the investment objective,
investment policies, investment position, capital available for investment, and other pertinent factors applicable to that
particular Affiliated Investor. The Objectives and Strategies of each Regulated Fund managed by an Adviser and the
investment objectives and strategies of the Affiliated Investors advised by such Adviser may be similar or overlap,
and an Adviser anticipates that what is an appropriate investment for one or more Regulated Funds will normally also
be an appropriate investment for one or more Affiliated Investors that have similar investment objectives and
strategies. Therefore, to the extent a Potential Co-Investment Transaction falls within any Board-Established Criteria
of a Regulated Fund and the investment objectives and strategies of one or more Regulated Funds and Affiliated
Investors managed by the same Adviser, each Regulated Fund intends to co-invest with the Affiliated Investors, with
certain exceptions based on factors such as available capital, investment size or diversification, among others the
Adviser may deem relevant.!>

The Adviser to the BREI Funds and the Adviser to the GSO Funds operate within separate Blackstone business
groups and are each separately registered as investment advisers with the Commission. Such Advisers operate
independently and provide investment management services to separate sets of Regulated Funds and Affiliated
Investors within their respective Blackstone business group. The majority of each Adviser s employees work on
matters for such Adviser and information about potential investment opportunities is routinely disseminated among
such Adviser s employees. Such information typically is not shared between the Advisers, as there are information
barrier policies in place between the Blackstone business groups within which the respective Advisers operate. Within
each Adviser, the personnel overlap and coordination among portfolio management teams ensures that all relevant
investment opportunities will be brought to the attention of each Regulated Fund managed by such Adviser. Each
Adviser will receive all information regarding all investment opportunities that fall within the then-current Objectives
and Strategies and Board-Established Criteria of each Regulated Fund managed by such Adviser. Generally,
investment opportunities will not be shared between the different groups within which the Advisers operate or their
respective clients.

Applicants believe that the use of Board-Established Criteria for each of the Regulated Funds is appropriate based on
the size and scope of each Adviser s advisory business. Each Adviser considers a large number of investment
opportunities, many of which would not be appropriate for one or more Regulated Funds. By using the
Board-Established Criteria for a Regulated Fund, an Adviser will be able to limit the Potential Co-Investment
Opportunities it considers for the Regulated Fund to objective, verifiable, and testable criteria established by the
Regulated Fund s Board. In addition to the other protections offered by the conditions to the Application, using
Board-Established Criteria in the allocation of Potential Co-Investment Transactions will further reduce the risk of
subjectivity in the Adviser s determination of whether an investment opportunity is appropriate for a Regulated

14 Although none of the current Regulated Funds are BDCs, the defined terms Eligible Trustees and Required
Majority apply as if each Regulated Fund were a BDC subject to Section 57(0) of the Act.

15 A Regulated Fund, however, will not be obligated to invest, or co-invest, when investment opportunities are
referred to them.
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Fund. In connection with the Board s annual review of the continued appropriateness of any Board-Established Criteria
under condition 9, the Regulated Fund s Adviser will provide information regarding any Co-Investment Transaction
(including, but not limited to, Follow-On Investments (as defined below)) effected by the Regulated Fund that did not
fit within the then-current Board-Established Criteria.

Under the Co-Investment Program, pursuant to written policies and procedures adopted by each Adviser (each, an

Allocation Policy ), each Potential Co-Investment Transaction would be allocated between the participating Regulated
Funds and Affiliated Investors pro rata based on the relative capital available for investment of the participants. The
amount of each Regulated Fund s capital available for investment ( Available Capital ) will be determined based on the
amount of cash on hand, liquidity considerations, existing commitments and reserves, if any, the targeted leverage
level, targeted asset mix, risk-return and target-return profile, tax implications, management of any actual or potential
conflicts of interest, regulatory or contractual restrictions or consequences, and other investment policies and
restrictions set from time to time by the Board of the applicable Regulated Fund or imposed by applicable laws, rules,
regulations or interpretations. Likewise, an Affiliated Investor s Available Capital is determined based on the amount
of cash on hand, liquidity considerations, existing commitments and reserves, if any, the targeted leverage level,
targeted asset mix, risk-return and target-return profile, tax implications, management of any actual or potential
conflicts of interest, regulatory or contractual restrictions or consequences, and other investment policies and
restrictions set by the Affiliate Fund s trustees, general partners or adviser or imposed by applicable laws, rules,
regulations or interpretations. With respect to participation in a Potential Co-Investment Transaction by a Regulated
Fund, the applicable Adviser will present each Potential Co-Investment Transaction and the proposed allocation of
each investment opportunity to the Eligible Trustees. The Required Majority of a Regulated Fund will approve each
Co-Investment Transaction prior to any investment by the Regulated Fund. The information provided to the Eligible
Trustees about a Potential Co-Investment Transaction will include information about the Available Capital of such
Regulated Fund and the other participating Regulated Funds and/or Affiliated Investors to assist the Eligible Trustees
with their review of the investments by such Regulated Fund for compliance with the Allocation Policy. Additionally
each Adviser will regularly review with each Board the Allocation Policy and how the Allocation Policy has been
applied in the context of the investments by each Regulated Fund. No Eligible Trustee will have a direct or indirect
financial interest in any Co-Investment Transaction, other than through any interest such Eligible Trustee may have in
securities of a Regulated Fund. All subsequent activity (i.e., exits or follow-on investments) in a Co-Investment
Transaction will be made pursuant to the terms and conditions contained in this Application. The Co-Investment
Program requires that the terms, conditions, price, class of securities, settlement date, and registration rights applicable
to a Regulated Fund s purchase be the same as those applicable to the purchase by the other participating Regulated
Funds and Affiliated Investors. Additionally, an Affiliated Investor or Regulated Fund that is party to a Co-Investment
Transaction will not receive any additional compensation of any kind in connection with a Co-Investment Transaction
other than pro rata transaction fees and non-participating Affiliated Investors or Regulated Funds shall not receive any
such compensation. The proposed conditions will not impact an Adviser s ability to receive investment advisory fees
or profit participation interests paid by an Affiliated Investor.

As noted above, all subsequent activity (i.e., to sell, exchange or otherwise dispose of an investment or to complete a
Follow-On Investment!® in respect of an investment acquired in a Co-Investment Transaction will also be made in
accordance with the terms and conditions set forth in this Application. With respect to the pro rata dispositions and
Follow-On Investments provided in conditions 7 and 8, a participating Regulated Fund may participate in a pro rata
disposition or Follow-On Investment without obtaining prior approval of the Required Majority, if, among other
things: (i) the proposed participation of each Affiliated Investor and Regulated Fund in such disposition or Follow-On
Investment is proportionate to its outstanding investments in the issuer immediately preceding the disposition or
Follow-On Investment, as the case may be; and (ii) the applicable Board has approved such Regulated Fund s
participation in pro rata dispositions and Follow-On Investments as being in the best interests of such Regulated Fund.
If the Board of a Regulated Fund does not so approve, any such disposition or Follow-On Investment will be
submitted to the Eligible Trustees. The Board of a Regulated Fund may at any time rescind, suspend or qualify their
respective approval of pro rata dispositions and Follow-On Investments with the result that all dispositions and/or
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Follow-On Investments must be submitted to the Eligible Trustees.

16 Follow-On Investment means any additional investment in an existing portfolio company whose securities were
acquired in a Co-Investment Transaction, including the exercise of warrants, conversion privileges or other
similar rights to acquire additional securities of the portfolio company.

11
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Under condition 14, if an Adviser, the Principals, any person controlling, controlled by, or under common control with
an Adviser or its principal owners ( Principals ), and the Affiliated Investors (collectively, the Holders ) own in the
aggregate more than 25% of the outstanding voting securities of a Regulated Fund ( Shares ), then the Holders will
vote such Shares as directed by an independent third party when voting on (1) the election of trustees, (2) the removal
of one or more trustees or (3) all other matters under either the 1940 Act or applicable State law affecting the Board s
composition, size or manner of election.

Applicants believe that this condition will ensure that the Non-Interested Trustees will act independently in evaluating
the Co-Investment Program, because the ability of an Adviser or the Principals to influence the Non-Interested
Trustees by a suggestion, explicit or implied, that the Non-Interested Trustees can be removed will be limited
significantly. The Non-Interested Trustees shall evaluate and approve any such independent party, taking into account
its qualifications, reputation for independence, cost to the shareholders, and other factors they deem relevant.

B. Sections 17(d), 57(a)(4) and 57(i) of the 1940 Act, and Rule 17d-1 thereunder
Absent an exemption, Section 17(d) of the 1940 Act generally prohibits an affiliated person (as defined in
Section 2(a)(3) of the 1940 Act), or an affiliated person of such affiliated person, of a registered closed-end investment
company acting as principal, from effecting any transaction in which the registered closed-end investment company is
a joint or a joint and several participant, in contravention of such rules and regulations as the Commission may
prescribe for the purpose of limiting or preventing participation by the registered closed-end investment company on a
basis different from or less advantageous than that of such other participant. Rule 17d-1 generally prohibits
participation by a registered investment company and an affiliated person (as defined in Section 2(a)(3) of the 1940
Act) or principal underwriter for that investment company, or an affiliated person of such affiliated person or principal
underwriter, in any joint enterprise or other joint arrangement or profit-sharing plan, as defined in the rule, without
prior approval by the Commission by order upon application.!”

Similarly, with regard to BDCs, Section 57(a)(4) of the 1940 Act prohibits certain persons specified in Section 57(b)
of the 1940 Act from participating in a joint transaction with a BDC or a company controlled by a BDC in
contravention of rules as prescribed by the Commission. In particular Section 57(a)(4) of the 1940 Act applies to:

Any director, officer, employee, or member of an advisory board of a BDC, or any person (other than the
BDC itself) who is an affiliated person of the foregoing pursuant to Section 2(a)(3)(C) of the 1940 Act; or

17 Likewise, Section 57(a)(4) makes it unlawful for any person who is related to a BDC in a manner described in
Section 57(b), acting as principal, knowingly to effect any transaction in which the BDC is a joint or a joint and
several participant with that person in contravention of rules and regulations as the Commission may prescribe
for the purpose of limiting or preventing participation by the BDC on a basis less advantageous than that of the
other participant. Although the Commission has not adopted any rules expressly under Section 57(a)(4),

Section 57(i) provides that the rules under Section 17(d) applicable to registered closed-end investment
companies (e.g., Rule 17d-1) are, in the interim, deemed to apply to transactions subject to Section 57(a). Rule
17d-1, as made applicable to BDCs by Section 57(i), prohibits any person who is related to a BDC in a manner
described in Section 57(b), as modified by Rule 57b-1, from acting as principal, from participating in, or effecting
any transaction in connection with, any joint enterprise or other joint arrangement or profit-sharing plan in which
the BDC (or a company controlled by such BDC) is a participant, unless an application regarding the joint
enterprise, arrangement, or profit-sharing plan has been filed with the Commission and has been granted by an
order entered prior to the submission of the plan or any modification thereof to security holders for approval, or
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prior to its adoption or modification if not so submitted.
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Any investment adviser or promoter of, general partner in, principal underwriter for, or person directly or

indirectly either controlling, controlled by, or under common control with, a BDC,!8 or any person who is an

affiliated person of any of the foregoing within the meaning of Section 2(a)(3)(C) or (D) of the 1940 Act.
Section 2(a)(3)(C) of the 1940 Act defines an affiliated person of another person to include any person directly or
indirectly controlling, controlled by, or under common control with, such other person. Section 2(a)(9) of the 1940
Act defines control as the power to exercise a controlling influence over the management or policies of a company,
unless such power is solely the result of an official position with that company. Under Section 2(a)(9) of the 1940 Act,
a person who beneficially owns, either directly or through one or more controlled companies, more than 25% of the
voting securities of a company is presumed to control such company. The Commission and its staff have indicated on
a number of occasions their belief that an investment adviser controls the fund that it advises, absent compelling
evidence to the contrary.!®

Rule 17d-1 under the 1940 Act generally prohibits participation by a registered investment company and an affiliated
person (as defined in Section 2(a)(3) of the 1940 Act) or principal underwriter for that investment company, or an
affiliated person of such affiliated person or principal underwriter, in any joint enterprise or other joint arrangement or
profit-sharing plan, as defined in the rule, without prior approval by the Commission by order upon application.

Rule 17d-1 was promulgated by the Commission pursuant to Section 17(d) of the 1940 Act and made applicable to
BDCs by Section 57(i) of the 1940 Act. Section 57(i) of the 1940 Act provides that, until the Commission prescribes
rules under Section 57(a)(4) of the 1940 Act, the Commission s rules under Section 17(d) of the 1940 Act applicable to
registered closed-end investment companies will be deemed to apply. Because the Commission has not adopted any
rules under Section 57(a)(4) of the 1940 Act, Rule 17d-1 under the 1940 Act applies.

Applicants seek relief pursuant to Rule 17d-1 under the 1940 Act, which permits the Commission to authorize joint
transactions upon application. In passing upon applications filed pursuant to Rule 17d-1 under the 1940 Act, the
Commission is directed by Rule 17d-1(b) under the 1940 Act to consider whether the participation of a registered
investment company or controlled company thereof in the joint enterprise or joint arrangement under scrutiny is
consistent with provisions, policies and purposes of the 1940 Act and the extent to which such participation is on a
basis different from or less advantageous than that of other participants.

The Commission has stated that Section 17(d) of the 1940 Act, upon which Rule 17d-1 under the 1940 Act is based,
and upon which Section 57(a)(4) of the 1940 Act was modeled, was designed to protect investment companies from
self-dealing and overreaching by insiders. The Commission has also taken notice that 