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Important Notice to Shareholders of
Center Coast MLP & Infrastructure Fund (the "Fund")

December 8, 2017

Although we recommend that you read the complete Proxy Statement, for your convenience, we have provided a brief
overview of the issues to be voted on.

Q.  Why am I receiving this Proxy Statement?

A.  You are being asked to vote on several important matters affecting the Fund:

(1)  Approval of a New Investment Advisory Agreement. Center Coast Capital Advisors, LP (the "Advisor") serves as
the Fund's investment adviser. Center Coast Capital Holdings, LLC ("Center Coast"), the parent company of the
Advisor, recently announced its intention to be acquired by Brookfield Investment Management Inc. ("BIM"), a
wholly-owned subsidiary of Brookfield Asset Management Inc. ("Brookfield") (the "Transaction"). The closing of the
Transaction will be deemed to cause an "assignment" of the current investment advisory agreement between the
Advisor and the Fund. In order to provide for continuity of advisory services for the Fund after the closing of the
Transaction, the Board of Trustees of the Fund (the "Board" or "Board of Trustees") is requesting that you vote to
approve a new investment advisory agreement between the Fund and BIM pursuant to which the current portfolio
managers of the Fund, who will become employees of BIM upon the closing of the Transaction, would continue to
manage the Fund.

(2)  Approval of Trustee Nominees. In connection with the Transaction, the Board of Trustees has nominated for
election five trustee nominees ("Trustee Nominees"). Each Trustee Nominee currently serves as a member of the
boards of the funds in the Brookfield fund complex. The Board of Trustees believes that election of the Trustee
Nominees will facilitate the integration of the Fund into the Brookfield fund complex. If elected by shareholders, upon
the closing of the Transaction the Trustee Nominees would be seated as trustees of the Fund and the term of each
current trustee would end. The election of the Trustee Nominees is contingent on the closing of the Transaction. If the
Transaction is not consummated, the Trustee Nominees will not join the Board of Trustees. Information regarding
each Trustee Nominee is included in the enclosed proxy statement.

The proposals will be presented to shareholders at a Special Meeting of Shareholders to be held on January 23, 2018.
The Proxy Statement includes a detailed discussion of the proposals, which we recommend you read carefully.

The Board of Trustees, including the Independent Trustees, unanimously recommends that you vote FOR each
proposal.
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Your vote is very important, regardless of how many shares you own. We encourage you to participate in the Fund's
governance by returning your vote as soon as possible. If enough shareholders do not cast their votes, the Fund may
not be able to hold its meeting or the vote on each proposal, and additional solicitation efforts may be needed in order
to obtain sufficient shareholder participation.

Q.  How will I as a Fund shareholder be affected by the Transaction?

A.  Your Fund investment will not change as a result of the acquisition of Center Coast by Brookfield. You will still
own the same Fund shares before and after the Transaction. While BIM will replace the Advisor as investment adviser
to the Fund, the current portfolio managers of the Fund will become employees of BIM and will continue to manage
the Fund according to the same objectives and policies as before, and do not anticipate any significant changes to the
Fund's investment operations. Shareholders may benefit as a result of the Center Coast team being able to take
advantage of the depth and breadth of personnel, resources and experience of the broader BIM and Brookfield
organizations. The integration of the Fund into the Brookfield fund complex may benefit Fund shareholders through
operating efficiencies and increased administrative support.

  BIM is an investment adviser registered with the Securities and Exchange Commission and represents the Public
Securities platform of Brookfield. BIM provides global listed real assets strategies including real estate equities,
infrastructure equities, real asset debt and diversified real assets. With over $16 billion of assets under management as
of September 30, 2017, BIM manages separate accounts, registered funds and opportunistic strategies for institutional
and individual clients, including financial institutions, public and private pension plans, insurance companies,
endowments and foundations, sovereign wealth funds and high net worth investors. BIM is a wholly owned subsidiary
of Brookfield, a leading global alternative asset manager with over $265 billion of assets under management as of
September 30, 2017.

Q.  Will there be any change to the Fund's management fee?

A.  No. There will be no change in the contractual management fees you pay. Certain other changes to the terms of the
investment management agreement are described in the enclosed proxy statement.

Q.  What will happen if shareholders of the Fund do not approve the new investment advisory agreement
before consummation of the Transaction?

A.  Consent of each registered investment company managed by the Advisor, including the Fund, is a condition to the
closing of the Transaction. For purposes of satisfying this consent condition, the Fund will be deemed to have
consented only if shareholders approve the new investment advisory agreement and the election of the Trustee
Nominees. Therefore, the Transaction is not expected to be consummated prior to approval by shareholders of the new
investment advisory agreement. However, if shareholders have not yet approved the new investment advisory
agreement
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and BIM were to waive the applicable closing condition, BIM may manage the Fund under an interim investment
advisory agreement, but must place its compensation for its services during this interim period in escrow, pending
shareholder approval of the new investment advisory agreement. The Board of Trustees urges you to vote without
delay in order to avoid potential disruption to the Fund's operations.

Q.  Who do I call if I have questions?

A.  If you need any assistance, or have any questions regarding the proposals or how to vote your shares, please call
AST Fund Solutions, LLC, the Fund's proxy solicitor, at (800) 991-5628 with your proxy material.

Q.  How do I vote my shares?

A.  You can vote your shares by completing and signing the enclosed proxy card, and mailing it in the enclosed
postage-paid envelope. Alternatively, you may vote by telephone by calling the toll-free number on the proxy card or
by computer by going to the Internet address provided on the proxy card and following the instructions, using your
proxy card as a guide.

Q.  Will anyone contact me?

A.  You may receive a call from AST Fund Solutions, LLC, the Fund's proxy solicitor, to verify that you received
your proxy materials, to answer any questions you may have about the proposals and to encourage you to vote your
proxy.

Edgar Filing: CENTER COAST MLP & INFRASTRUCTURE FUND - Form DEF 14A

5



Edgar Filing: CENTER COAST MLP & INFRASTRUCTURE FUND - Form DEF 14A

6



CENTER COAST MLP & INFRASTRUCTURE FUND

1600 Smith Street, Suite 3800
Houston, Texas 77002

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be held on January 23, 2018

Notice is hereby given to holders of common shares of beneficial interest, par value $0.01 per share ("Common
Shares"), and holders of Series A Mandatory Redeemable Preferred Shares of beneficial interest, par value $0.01 per
share, liquidation preference $25,000 per share ("Preferred Shares," and together with the Common Shares, the
"Shares") of Center Coast MLP & Infrastructure Fund ("CEN" or the "Fund") that a special meeting of shareholders of
the Fund (the "Meeting") will be held at the offices of Center Coast Capital Advisors, LP, 1600 Smith Street, Suite
3800, Houston, Texas 77002 on Tuesday, January 23, 2018, at 3:30 p.m. (Central time). The Meeting is being held for
the following purposes:

1.  To approve a new investment advisory agreement between the Fund and Brookfield Investment Management Inc.

2.  To elect trustee nominees as follows:

(a)  trustee nominees to be elected by holders of Common Shares and Preferred Shares voting as a single class:

(i)  as a Class I Trustee, the Trustee Nominee named in the accompanying proxy statement (Mr. David Levi) to hold
office until the Fund's 2018 annual meeting or until his successor has been elected and qualified;

(ii)  as a Class II Trustee, the Trustee Nominee named in the accompanying proxy statement (Mr. Edward A.
Kuczmarski) to hold office until the Fund's 2019 annual meeting or until his successor has been elected and qualified;

(iii)  as a Class III Trustee, the Trustee Nominee named in the accompanying proxy statement (Mr. Louis P. Salvatore)
to hold office until the Fund's 2020 annual meeting or until his successor has been elected and qualified;

(b)  trustee nominees to be elected by holders of Preferred Shares voting as a separate class:

(i)  as a Class II Trustee, the Trustee Nominee named in the accompanying proxy statement (Mr. Stuart A. McFarland)
to hold office until the Fund's 2019 annual meeting or until his successor has been elected and qualified;

(ii)  as a Class III Trustee, the Trustee Nominee named in the accompanying proxy statement (Ms. Heather S.
Goldman) to hold
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office until the Fund's 2020 annual meeting or until her successor has been elected and qualified;

3.  To transact such other business as may properly come before the Meeting or any adjournments, postponements or
delays thereof.

THE BOARD OF TRUSTEES OF THE FUND (THE "BOARD"), INCLUDING THE INDEPENDENT
TRUSTEES, UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" APPROVAL OF THE NEW
INVESTMENT ADVISORY AGREEMENT AND "FOR" EACH OF THE TRUSTEE NOMINEES NAMED
IN THE ACCOMPANYING PROXY STATEMENT.

The Board has fixed the close of business on November 30, 2017 as the record date for the determination of
shareholders entitled to notice of, and to vote at, the Meeting and any adjournments, postponements or delays thereof.

It is important that your shares be represented at the Meeting in person or by proxy. Whether or not you plan to attend
the Meeting, we urge you to complete, sign, date, and return the enclosed proxy card in the postage-paid envelope
provided or vote via telephone or the Internet pursuant to the instructions on the enclosed proxy card so you will be
represented at the Meeting. If you attend the Meeting and wish to vote in person, you will be able to do so and your
vote at the Meeting will revoke any proxy you may have submitted. Merely attending the Meeting, however, will not
revoke any previously submitted proxy.

Thank you for your consideration of the proposals. We value you as a shareholder and look forward to our continued
relationship.

By order of the Board:

/s/ Dan C. Tutcher

Dan C. Tutcher
Trustee, President and Chief Executive Officer

Houston, Texas
December 8, 2017
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YOUR VOTE IS IMPORTANT

PLEASE COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD IN THE
POSTAGE-PAID ENVELOPE PROVIDED OR VOTE VIA TELEPHONE OR THE INTERNET
PURSUANT TO THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD. IN ORDER TO SAVE THE
FUND ANY ADDITIONAL EXPENSE OF FURTHER SOLICITATION, PLEASE MAIL YOUR PROXY
CARD OR VOTE VIA TELEPHONE OR THE INTERNET PROMPTLY.

IF YOU WISH TO ATTEND THE MEETING AND VOTE IN PERSON, YOU WILL BE ABLE TO DO SO.
IF YOU INTEND TO ATTEND THE MEETING IN PERSON AND YOU ARE A RECORD HOLDER OF
SHARES, IN ORDER TO GAIN ADMISSION YOU MUST SHOW PHOTOGRAPHIC IDENTIFICATION,
SUCH AS YOUR DRIVER'S LICENSE. IF YOU INTEND TO ATTEND THE MEETING IN PERSON AND
YOU HOLD YOUR SHARES THROUGH A BANK, BROKER OR OTHER CUSTODIAN, IN ORDER TO
GAIN ADMISSION YOU MUST SHOW PHOTOGRAPHIC IDENTIFICATION, SUCH AS YOUR
DRIVER'S LICENSE, AND SATISFACTORY PROOF OF OWNERSHIP OF SHARES, SUCH AS YOUR
VOTING INSTRUCTION FORM (OR A COPY THEREOF) OR BROKER'S STATEMENT INDICATING
OWNERSHIP AS OF A RECENT DATE. IF YOU HOLD YOUR SHARES IN A BROKERAGE ACCOUNT
OR THROUGH A BANK OR OTHER NOMINEE, YOU WILL NOT BE ABLE TO VOTE IN PERSON AT
THE MEETING UNLESS YOU HAVE PREVIOUSLY REQUESTED AND OBTAINED A "LEGAL
PROXY" FROM YOUR BROKER, BANK OR OTHER NOMINEE AND PRESENT IT AT THE MEETING.
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CENTER COAST MLP & INFRASTRUCTURE FUND (NYSE: CEN)

PROXY STATEMENT

FOR

SPECIAL MEETING OF SHAREHOLDERS
To be held on January 23, 2018

This proxy statement ("Proxy Statement") is furnished to the holders of common shares of beneficial interest, par
value $0.01 per share ("Common Shares") and holders of Series A Mandatory Redeemable Preferred Shares of
beneficial interest, par value $0.01 per share, liquidation preference $25,000 per share ("Preferred Shares," and
together with the Common Shares, the "Shares") of Center Coast MLP & Infrastructure Fund ("CEN" or the "Fund")
in connection with the solicitation by the Board of Trustees of the Fund (the "Board" or the "Board of Trustees") of
proxies to be voted at the special meeting of shareholders of the Fund to be held on Tuesday, January 23, 2018 and
any adjournments, postponements or delays thereof (the "Meeting"). The Meeting will be held at the offices of Center
Coast Capital Advisors, LP, 1600 Smith Street, Suite 3800, Houston, Texas 77002, on Tuesday, January 23, 2018, at
3:30 p.m. (Central time).

This document will give you the information you need to vote on the matters listed on the accompanying Notice of
Special Meeting of Shareholders (the "Notice"). Much of the information in this Proxy Statement is required under
rules of the Securities and Exchange Commission ("SEC"). If there is anything you don't understand, please contact
AST Fund Solutions, LLC, the Fund's proxy solicitor at (800) 991-5628.

The Fund will furnish to any shareholder, without charge, a copy of the Fund's most recent annual report to
shareholders upon request. Requests should be directed to the Fund, c/o Center Coast Capital Advisors, LP,
1600 Smith Street, Suite 3800, Houston, Texas 77002, or by calling (800) 991-5628.

The Notice, this Proxy Statement and the enclosed proxy card(s) are first being sent to the Fund's shareholders on or
about December 8, 2017.

The Meeting is being held for the following purposes:

1.  To approve a new investment advisory agreement between the Fund and Brookfield Investment Management Inc.

2.  To elect trustee nominees as follows:

(a)  trustee nominees to be elected by holders of Common Shares and Preferred Shares voting as a single class:

(i)  as a Class I Trustee, the Trustee Nominee named in this proxy statement (Mr. David Levi), to hold office until the
Fund's 2018 annual meeting or until his successor has been elected and qualified;

1
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(ii)  as a Class II Trustee, the Trustee Nominee named in this proxy statement (Mr. Edward A. Kuczmarski), to hold
office until the Fund's 2019 annual meeting or until his successor has been elected and qualified;

(iii)  as a Class III Trustee, the Trustee Nominee named in this proxy statement (Mr. Louis P. Salvatore), to hold office
until the Fund's 2020 annual meeting or until his successor has been elected and qualified;

(b)  trustee nominees to be elected by holders of Preferred Shares voting as a separate class:

(i)  as a Class II Trustee, the Trustee Nominee named in this proxy statement (Mr. Stuart A. McFarland), to hold office
until the Fund's 2019 annual meeting or until his successor has been elected and qualified;

(ii)  as a Class III Trustee, the Trustee Nominee named in this proxy statement (Ms. Heather S. Goldman), to hold
office until the Fund's 2020 annual meeting or until her successor has been elected and qualified;

3.  To transact such other business as may properly come before the Meeting or any adjournments, postponements or
delays thereof.

The Board unanimously recommends that you vote "FOR" approval of the new investment advisory agreement and
"FOR" each of the trustee nominees named in this proxy statement.

Shareholders of record of the Fund at the close of business on November 30, 2017 (the "Record Date") are entitled to
be present at the Meeting and any adjournments, postponements or delays thereof and to vote on the Proposal. Each
Share is entitled to one vote on each Proposal (except that with respect to Proposal 2(b) only Preferred Shares shall
vote for the election of the trustee nominees standing for election by holders of Preferred Shares voting as a separate
class). Shares represented by duly executed proxies will be voted in accordance with your instructions. At the close of
business on the Record Date, the Fund had 24,451,078 Common Shares and 2,000 Preferred Shares outstanding.

Whether or not you plan to attend the Meeting, we urge you to complete, sign, date, and return the enclosed proxy
card in the postage-paid envelope provided or vote via telephone or the Internet so your Shares will be represented at
the Meeting. Instructions regarding how to vote via telephone or the Internet are included on the enclosed proxy card.
The required control number for Internet and telephone voting is printed on the enclosed proxy card. The control
number is used to match proxy cards with shareholders' respective accounts and to ensure that, if multiple proxy cards
are executed, Shares are voted in accordance with the proxy card bearing the latest date.

2
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If you wish to attend the Meeting and vote in person, you will be able to do so. If you intend to attend the Meeting in
person and you are a record holder of Shares, in order to gain admission you must show photographic identification,
such as your driver's license. If you intend to attend the Meeting in person and you hold your Shares through a bank,
broker or other custodian, in order to gain admission you must show photographic identification, such as your driver's
license, and satisfactory proof of ownership of Shares, such as your voting instruction form (or a copy thereof) or
broker's statement indicating ownership as of a recent date. If you hold your Shares in a brokerage account or through
a bank or other nominee, you will not be able to vote in person at the Meeting unless you have previously requested
and obtained a "legal proxy" from your broker, bank or other nominee and present it at the Meeting.

You may contact the Fund's proxy solicitor at (800) 991-5628 to obtain directions to the site of the Meeting.

All Shares represented by properly executed proxies received prior to the Meeting will be voted at the Meeting in
accordance with the instructions marked thereon or otherwise as provided therein. If any other business is brought
before the Meeting, your Shares will be voted at the proxies' discretion. If you sign the proxy card, but don't fill in a
vote, your Shares will be voted in accordance with the Board's recommendation.

Shareholders who execute proxy cards or record their voting instructions via telephone or the Internet may revoke
them at any time before they are voted by filing with the Secretary of the Fund a written notice of revocation, by
delivering (including via telephone or the Internet) a duly executed proxy bearing a later date or by attending the
Meeting and voting in person. Merely attending the Meeting, however, will not revoke any previously submitted
proxy.

Broker-dealer firms holding Shares in "street name" for the benefit of their customers and clients will request the
instructions of such customers and clients on how to vote their Shares on the proposal before the Meeting. The Fund
understands that, under the rules of the NYSE, such broker-dealer firms may for certain "routine" matters, without
instructions from their customers and clients, grant discretionary authority to the proxies designated by the Board to
vote if no instructions have been received prior to the date specified in the broker-dealer firm's request for voting
instructions. Proposal 2 is a "routine" matter and beneficial owners who do not provide proxy instructions or who do
not return a proxy card may have their Shares voted by broker-dealer firms in favor of the proposal. A properly
executed proxy card or other authorization by a beneficial owner of Shares that does not specify how the beneficial
owner's Shares should be voted on the proposal may be deemed an instruction to vote such Shares in favor of the
proposal. Broker-dealers who are not members of the NYSE may be subject to other rules, which may or may not
permit them to vote your Shares without instruction. We urge you to provide instructions to your broker or nominee so
that your votes may be counted.

3

Edgar Filing: CENTER COAST MLP & INFRASTRUCTURE FUND - Form DEF 14A

13



PROPOSAL 1: APPROVAL OF NEW INVESTMENT ADVISORY AGREEMENT

Background

Under an investment advisory agreement between Center Coast Capital Advisors, LP (the "Advisor") and the Fund,
dated as of September 25, 2013 (the "Current Advisory Agreement"), the Advisor serves as the Fund's investment
adviser and is responsible for the management of the Fund. The Current Advisory Agreement was approved by the
initial shareholder of the Fund on September 20, 2013 and the continuation of the Current Advisory Agreement was
last approved by the Board of Trustees on May 25, 2017.

On October 9, 2017, Center Coast Capital Holdings, LLC ("Center Coast") and the equity holders of Center Coast
(including Dan C. Tutcher, Founder and Principal Center Coast and Trustee, President, Chief Executive Officer of the
Fund) entered into a Membership Units Purchase Agreement (the "Purchase Agreement") with Brookfield Ranger I
LLC ("Acquisition Co.") and Brookfield Investment Management Inc. ("BIM") pursuant to which BIM, through its
wholly-owned subsidiary, Acquisition Co., would acquire Center Coast (the "Transaction"), for an aggregate purchase
price that includes approximately $84 million of initial cash consideration, subject to certain pre-closing and
post-closing purchase price adjustments as set forth in the Purchase Agreement, plus additional contingent
consideration payments to be paid in years two and four following the closing of the transaction calculated based on
the performance of the business and subject to certain conditions as set forth in the Purchase Agreement.

BIM is an investment adviser registered with the SEC and represents the Public Securities platform of Brookfield.
BIM provides global listed real assets strategies including real estate equities, infrastructure equities, real asset debt
and diversified real assets. With over $16 billion of assets under management as of September 30, 2017, BIM
manages separate accounts, registered funds and opportunistic strategies for institutional and individual clients,
including financial institutions, public and private pension plans, insurance companies, endowments and foundations,
sovereign wealth funds and high net worth investors. BIM is a wholly owned subsidiary of Brookfield, a leading
global alternative asset manager with over $265 billion of assets under management as of September 30, 2017.

Following the closing of the Transaction, the Center Coast team would become part of the Brookfield Public
Securities Group, which specializes in listed real asset investment opportunities, in both equity and debt. The
Brookfield Public Securities Group has a 30-year history of active investment in public markets and offers actively
managed strategies through separately managed accounts, mutual funds, UCITS funds, closed-end funds and private
hedge funds. As of September 30, 2017, the Brookfield Public Securities Group had over $16 billion in assets under
management.

Following the Transaction, the current portfolio managers of the Fund will become employees of BIM and will
continue to manage the Fund according to the same

4
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objectives and policies as before and do not anticipate any significant changes to the Fund's investment operations.

The Current Advisory Agreement, as required by Section 15 of the Investment Company Act of 1940 (the "1940
Act"), provides for its automatic termination in the event of its "assignment" (as defined in the 1940 Act). The
consummation of the Transaction will result in a change in control of the Advisor and therefore cause the automatic
termination of the Current Advisory Agreement, as required by the 1940 Act.

Completion of the Transaction is subject to a number of conditions, including obtaining consents of clients
representing a certain percentage of the Advisor's run rate revenue and the consent of each registered investment
company managed by the Advisor, including the Fund. Under the terms of the Purchase Agreement, for purposes of
satisfying this consent condition, the Fund will be deemed to have consented only if shareholders approve the New
Advisory Agreement (as defined below) and the election of the Trustee Nominees, as described in Proposal 2. Center
Coast and Brookfield currently expect to close the Transaction in the first quarter of 2018.

The Proposal

Shareholders of the Fund are being asked to approve a new investment advisory agreement between the Fund and
BIM, to take effect upon the closing of the Transaction or shareholder approval, whichever is later (the "New
Advisory Agreement").

At an in-person meeting of the Board on July 24, 2017, and for the reasons discussed below, the Board of Trustees,
including the Trustees who are not "interested persons" (as defined in Section 2(a)(19) of the 1940 Act) of the Fund,
the Advisor or BIM (the "Independent Trustees"), unanimously approved the New Advisory Agreement and
unanimously recommended approval of the New Advisory Agreement by shareholders. For additional information
regarding the Board's consideration of the New Advisory Agreement, see "Board Considerations" below. The form of
the New Advisory Agreement is attached hereto as Appendix A to this Proxy Statement.

Comparison of Current Advisory Agreement and New Advisory Agreement

The terms of each New Advisory Agreement are similar to those of the Current Advisory Agreement. If approved by
shareholders of the Fund, the New Advisory Agreement for the Fund will have an initial term of two years and will
continue in effect from year to year thereafter if such continuance is approved at least annually in the manner required
by the 1940 Act and the rules and regulations thereunder. Below is a comparison of certain terms of the Current
Advisory Agreement to the terms of the New Advisory Agreement. For additional information regarding the New
Advisory Agreement, see the form of the New Advisory Agreement that is attached as Appendix A to this Proxy
Statement.

Investment Management Services. The investment advisory services to be provided by BIM to the Fund under the
New Advisory Agreement are substantially the same as the investment advisory services provided by the Advisor
under the Current

5
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Advisory Agreement. Further, the investment advisory services are expected to be provided by the same personnel
under the New Advisory Agreement as under the Current Advisory Agreement.

The Current Advisory Agreement provides that the Advisor conduct a continual program of investment and
reinvestment of the Fund's assets and manage the Fund's assets in accordance with the investment objective, policies
and restrictions of the Fund, including determining what portion of such assets will be invested or held uninvested
from time to time. The Current Advisory Agreement also provides that the Advisor is authorized, in its sole discretion,
to: (i) obtain and evaluate pertinent information relating to the economy, financial markets and the Fund's current or
potential investments; (ii) make investment decisions for the Fund; (iii) place purchase and sale orders for portfolio
transactions on behalf of the Fund, lend securities and manage otherwise uninvested cash assets of the Fund; (iv)
execute account documentation, agreements, contracts and other documents as may be requested by brokers, dealers,
counterparties and other persons in connection with the Advisor's management of the assets of the Fund; (v) employ
professional portfolio managers and securities analysts who provide research services to the Fund; (vi) make decisions
with respect to the use by the Fund of borrowing for leverage or other investment purposes and the use of derivative
instruments the Fund; (vii) vote proxies relating to securities held by the Fund and make decisions with respect to
waivers, consents and amendments to the terms of securities held by the Fund; and (viii) take such action as is
appropriate to effectively manage the Fund's investment practices. Under the Current Advisory Agreement, the
Advisor also performs certain management services, including providing the Fund with office space, facilities,
equipment and necessary personnel, and conducting, on behalf of the Fund, affairs with custodians, depositaries,
transfer agents, pricing agent, dividend reimbursing agents, other shareholder servicing agents, accountants, attorneys,
underwriters, brokers and dealers, corporate fiduciaries, insurers, banks and such other persons in any such other
capacity deemed to be necessary or desirable.

The terms of the New Advisory Agreement ensure that substantially the same investment advisory services are
provided by BIM to the Fund. The New Advisory Agreement provides that BIM shall (i) furnish continuously an
investment program for the Fund, (ii) determine the investments to be purchased, held, sold or exchanged by the Fund
and the portion, if any, of the assets of the Fund to be held uninvested, (iii) make changes in the investments of the
Fund and (iv) vote, exercise consents and exercise all other rights pertaining to such investments. BIM shall manage,
supervise and conduct the other affairs and business of the Fund and matters incidental thereto, subject always to the
control of the fund's Board of Trustees, and to the provisions of the organizational documents of the Fund, the
registration statement of the Fund, including the Fund's prospectus and statement of additional information, any public
filings made pursuant to the Securities Exchange Act of 1934 (the "Exchange Act") or the New York Stock Exchange
("NYSE") requirements, including press releases, and the 1940 Act and other applicable law, in each case as from
time to time amended and in effect. The New Advisory Agreement provides that BIM may delegate any or all of its
responsibilities to one or more investment sub-advisers, which sub-advisers may be affiliates of BIM; provided,
however, that BIM shall remain responsible to the Fund

6
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with respect to its duties under the New Advisory Agreement. No such delegation is required and any such delegation
would be subject to approval by the Board of Trustees and shareholders of the Fund, to the extent required by the
1940 Act.

Fees. Under each of the Current Advisory Agreement and the New Advisory Agreement, the Fund pays to the
respective adviser an investment advisory fee at an annual rate of 1.00% of the Fund's average daily "Managed
Assets" payable monthly in arrears. Under both the Current Advisory Agreement and New Advisory Agreement,
Managed Assets includes the proceeds of leverage. Common shares effectively bear the entire advisory fee. During
the time in which the Fund is utilizing leverage, the amount of the fees paid to the investment adviser for investment
advisory services will be higher than if the Fund did not utilize leverage. The New Advisory Agreement defines
"Managed Assets" of the Fund to mean the Fund's average daily net assets, plus the amount of any borrowings for
investment purposes. Under the New Advisory Agreement, BIM may waive a portion of its fees and may allocate a
portion of its fees to any sub-adviser.

During the fiscal year ended November 30, 2016 (the most recent fiscal year for which such information is available),
the Fund paid the Advisor investment advisory fees of $2,923,851.

Payment of Expenses. Under each of the Current Advisory Agreement and the New Advisory Agreement, the Fund is
responsible for its own operating expenses. While the New Advisory Agreement also supplements the general
provision that the Fund is responsible for its own expenses by listing certain specific categories of such expenses,
under each of the Current Advisory Agreement and the New Advisory Agreement, the Fund will be responsible for
substantially the same types of operating expenses, and the adoption of the terms of the New Advisory Agreement is
not expected to result in any material difference in the operating expenses borne by the Fund.

Under the Current Advisory Agreement, the Fund is responsible for its own operating expenses, including those
expenses initially incurred by the Advisor on behalf of the Fund. Further, under the Current Advisory Agreement, the
Advisor will bear all costs and expenses of its employees and overhead incurred in connection with its duties under
the Current Advisory Agreement and shall bear the costs of any salaries or trustee fees of any officers or trustees of
the Fund who are affiliated persons (as defined in the 1940 Act) of the Advisor. The Board of Trustees may, however,
approve reimbursement to the Advisor of the pro rata portion of the salaries, bonuses, health insurance, retirement
benefits and all similar employment costs for the time spent on Fund operations (including, without limitation,
compliance matters), other than the provisions of investment advice and administrative services required under the
Current Advisory Agreement, by all personnel employed by the Advisor who devote substantial time to Fund
operations. No such reimbursement is currently paid.

The New Advisory Agreement provides that the Fund assumes and shall pay all expenses for all Fund operations and
activities and shall reimburse BIM for any such expenses incurred by BIM. Unless stated otherwise in the Fund's
prospectus or statement of additional information, the expenses to be borne by the Fund shall include,
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without limitation: (a) all expenses of organizing the Fund; (b) the charges and expenses of any registrar, stock
transfer or dividend disbursing agent, shareholder servicing agent, custodian or depository appointed by the Fund for
the safekeeping of its cash, portfolio securities and other property, including the costs of servicing shareholder
investment accounts, and bookkeeping, accounting and pricing services provided to the Fund; (c) the charges and
expenses of bookkeeping, accounting and auditors; (d) brokerage commissions and other costs incurred in connection
with transactions in the portfolio securities of the Fund, including any portion of such commissions attributable to
brokerage and research services as defined in Section 28(e) of the Exchange Act; (e) taxes, including issuance and
transfer taxes, and fund registration, filing or other fees payable by the Fund to federal, state or other governmental
agencies; (f) expenses relating to the issuance of Common Shares of the Fund; (g) expenses involved in registering
and maintaining registrations of the Fund and of its Common Shares with the SEC and various state and other
jurisdictions; (h) expenses involved in registering and maintaining registrations of the Fund and of its Common Shares
with the NYSE; (i) expenses of shareholders' and trustees' meetings, including meetings of committees, and of
preparing, printing and mailing proxy statements, quarterly reports, if any, semi-annual reports, annual reports and
other communications to existing shareholders; (j) expenses of preparing and printing prospectuses; (k) compensation
and expenses of trustees who are not affiliated with BIM; (l) if approved by the Fund's Board of Trustees,
compensation and expenses of the Fund's chief compliance officer and expenses associated with the Fund's
compliance program; (m) charges and expenses of legal counsel in connection with matters relating to the Fund,
including, without limitation, legal services rendered in connection with the Fund's organization and financial
structure and relations with its shareholders, issuance of Common Shares and registration and qualification of
Common Shares under federal, state and other laws; (n) the cost and expense of maintaining the books and records of
the Fund, including general ledger accounting; (o) insurance premiums on fidelity, errors and omissions and other
coverages, including the expense of obtaining and maintaining a fidelity bond as required by Section 17(g) of the 1940
Act which may also cover BIM; (p) expenses incurred in obtaining and maintaining any surety bond or similar
coverage with respect to securities of the Fund; (q) interest payable on Fund borrowings; (r) such other non-recurring
expenses of the Fund as may arise, including expenses of actions, suits or proceedings to which the Fund is a party
and expenses resulting from the legal obligation that the Fund may have to provide indemnity with respect thereto; (s)
expenses and fees reasonably incidental to any of the foregoing specifically identified expenses; and (t) all other
expenses permitted by the prospectus and statement of additional information of the Fund as being paid by the Fund.

Other Services. Under the Current Advisory Agreement, the Advisor performs various administrative services for the
Fund (other than such services, if any, provided by the Fund's custodian, transfer agent, administrator, fund accounting
agent, and dividend disbursing agent and other service providers). To the extent requested by the Fund, the Advisor
agrees to provide or cause others to provide the following administrative services at the Fund's expense: (i) preparing
general shareholder communications, including shareholder reports; (ii) conducting shareholder relations; (iii)
maintaining the Fund's
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existence and its records; (iv) during such times as shares are publicly offered, maintaining the registration and
qualification of the Fund's shares under federal and state law; (v) investigating the development of and developing and
implementing, if appropriate, management and shareholder services designed to enhance the value or convenience of
the Fund as an investment vehicle; (vi) overseeing the determination and publication of the Fund's net asset value in
accordance with the Fund's policy as adopted from time to time by the Board of Trustees; (vii) overseeing the
preparation and filing of the Fund's federal, state and local income tax returns and any other required tax returns; (viii)
reviewing the appropriateness of and arranging for payment of the Fund's expenses, including fees paid to the Fund's
service providers; (ix) preparing (or overseeing the preparation) for review and approval by officers of the Fund
financial information for the Fund's semi-annual and annual reports, proxy statements and other communications with
shareholders required or otherwise to be sent to Fund shareholders, and arrange for the printing and dissemination of
such reports and communications to shareholders; (x) preparing (or overseeing the preparation) for review by an
officer of the Fund the Fund's periodic financial reports required to be filed with the SEC on Form N-SAR, N-CSR,
N-PX, N-Q and such other reports, forms and filings, as may be mutually agreed upon; (xi) preparing reports relating
to the business and affairs of the Fund as may be mutually agreed upon and not otherwise appropriately prepared by
the Fund's custodian, counsel or auditors; (xii) preparing (or overseeing the preparation of) such information and
reports as may be required by any stock exchange or exchanges on which the Fund's shares are listed; (xiii) making
such reports and recommendations to the Board of Trustees concerning the performance and fees of the Fund's
custodian, transfer agent, administrator and dividend disbursing agent as the Board of Trustees may reasonably
request or deems appropriate; (xiv) reviewing implementation of any share purchase programs authorized by the
Board of Trustees; (xv) determining the amounts available for distribution as dividends and distributions to be paid by
the Fund to its shareholders; (xvi) preparing and arranging for the printing of dividend notices to shareholders; (xvii)
providing the Fund's dividend disbursing agent and custodian with such information as is required for such parties to
effect the payment of dividends and distributions and to implement the Fund's dividend reinvestment plan; (xviii)
preparing such information and reports as may be required by any party from which the Fund borrows funds; (xix)
providing such assistance to the custodian and the Fund's counsel and auditors as generally may be required to
properly carry on the business and operations of the Fund; and (xx) assisting in the preparation and filing of Forms 3,
4, and 5 pursuant to Section 16 of the Exchange Act, and Section 30(f) of the 1940 Act for the officers and Trustees of
the Fund, such filings to be based on information provided by those persons. Many of the administrative services
listed in the Current Advisory Agreement, are currently performed by third parties and it is anticipated that such
administrative services will continue to be provided by the same third parties after the closing of the Transaction.

The New Advisory Agreement provides that the Fund and BIM may enter into other agreements pursuant to which
BIM will provide administrative or other, non-investment advisory services to the Fund, and BIM may be
compensated for such other services.
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Limitation on Liability. The Current Advisory Agreement and New Advisory Agreement provide that the respective
adviser will not be liable for any error of judgment or mistake of law or for any loss suffered by the Fund in
connection with the matters to which the respective advisory agreement relates, except for willful misfeasance, bad
faith or gross negligence in the performance of its duties, or by reason of reckless disregard of its obligations and
duties.

Indemnification. The Current Advisory Agreement and New Advisory Agreement indemnify, subject to certain
conditions, the respective adviser against any liabilities and expenses, including amounts paid in satisfaction of
judgments, in compromise or as fines and penalties, and counsel fees (all as provided in accordance with applicable
state law) reasonably incurred by the respective adviser in connection with the defense or disposition of any action,
suit or other proceeding, whether civil or criminal, before any court or administrative or investigative body in which
the respective adviser may be or may have been involved as a party or otherwise or with which the respective adviser
may be or may have been threatened, while acting in any capacity set forth herein or thereafter by reason of the
respective adviser having acted in any such capacity, except with respect to any matter as to which the respective
adviser shall have been adjudicated not to have acted in good faith in the reasonable belief that the respective adviser's
action was in the best interest of the Fund and furthermore, in the case of any criminal proceeding, so long as the
respective adviser had no reasonable cause to believe that the conduct was unlawful. The New Advisory Agreement
also provides that the Fund shall indemnify each of BIM's partners, officers, employees, and agents (including any
individual who serves at BIM's request as director, officer, partner, trustee or the like of another corporation) and
controlling persons.

Continuance. The Current Advisory Agreement for the Fund continues in effect for successive one-year periods after
its initial term, if such continuance is specifically approved at least annually by both (a) the vote of a majority of
Independent Trustees cast in person at a meeting called for the purpose of voting on the terms of such renewal, and (b)
either the Trustees of the Fund or the affirmative vote of a majority of the outstanding voting securities of the Fund.
The New Advisory Agreement for the Fund will have a an initial term of two years, and will continue thereafter for
successive one-year periods if approved annually in the same manner required under the Current Advisory Agreement.

Termination. The Current Advisory Agreement may be terminated by the Fund (by vote of the Fund's Board of
Trustees or by vote of a majority of the voting securities of the Fund) or the Advisor at any time, without the payment
of any penalty, upon giving the other party 60 days' notice. The New Advisory Agreement has substantially similar
provisions, except that such termination shall be upon not more than 60 days' nor less than 30 days' prior written
notice to the other party.

Governing Law. The Current Advisory Agreement is governed by and construed in accordance with the laws of the
State of Delaware. The New Advisory Agreement will be construed in accordance with the laws of the State of New
York and the State of New York has exclusive jurisdiction over any action, suit, or proceeding, brought in federal or
start court, arising out of, or relating to the New Advisory Agreement.
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Interim Investment Advisory Agreement

Consent by each registered investment company managed by the Advisor, including the Fund, is a condition to the
closing of the Transaction. For purposes of satisfying this consent condition, the Fund will be deemed to have
consented only if shareholders approve the New Advisory Agreement and the election of the Trustee Nominees.
Therefore, the Transaction is not expected to be consummated prior to approval by shareholders of the New Advisory
Agreement.

However, in the event shareholders of the Fund have not yet approved the New Advisory Agreement at the Meeting or
any adjournment, postponement or delay thereof, and BIM were to waive the applicable closing condition, BIM may
manage the Fund under an interim investment advisory agreement between the Fund and BIM that would take effect
upon the closing of the Transaction. In light of the closing condition described above, the Fund does not expect to
enter into an interim advisory agreement; however, at the July 24, 2017 meeting, the Board of Trustees, including the
Independent Trustees, unanimously approved an interim advisory agreement (the "Interim Advisory Agreement") the
terms of which are substantially identical to those of the Current Advisory Agreement, except for the term and escrow
provisions described below. The Interim Advisory Agreement will continue in effect for a term ending on the earlier
of 150 days from the closing of the Transaction (the "150-day period") or when shareholders of the Fund approve the
New Advisory Agreement. Pursuant to Rule 15a-4 under the 1940 Act, compensation earned by BIM under the
Interim Advisory Agreement will be held in an interest-bearing escrow account. If shareholders of the Fund approve
the New Advisory Agreement prior to the end of the 150-day period, the amount held in the escrow account under the
Interim Advisory Agreement will be paid to BIM. If shareholders of the Fund do not approve the New Advisory
Agreement prior to the end of the 150-day period, BIM will be paid the lesser of its costs incurred in performing its
services under the Interim Advisory Agreement or the total amount in the escrow account, plus interest earned. At
such time, the Board of Trustees would take such action as it believes is in the best interest of the Fund, which may
include seeking new management for the Fund or liquidating the Fund.

Information About BIM

BIM, a wholly owned subsidiary of Brookfield, is a Delaware corporation organized in February 1989 and a registered
investment adviser under the Investment Advisers Act of 1940, as amended. The business address of BIM and its
officers and directors is Brookfield Place, 250 Vesey Street, 15th Floor, New York, New York 10281-1023. As of
September 30, 2017, BIM and its subsidiaries had over $16 billion in assets under management. BIM specializes in
global listed real assets strategies including real estate equities, infrastructure equities, real asset debt and diversified
real assets.
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The officers and directors of BIM are:

Name Principal Occupation
Craig Noble CEO, Chief Investment Officer and Portfolio Manager
David Levi President
Kevin English Chief Operating Officer
Brian F. Hurley General Counsel and Interim Chief Compliance Officer
No officer or director of the Fund is an officer, employee, director, general partner or shareholder of BIM. Upon the
closing of the Transaction, each officer of the Fund will become an employee and/or officer of BIM or its affiliates. In
addition, following the closing of the Transaction, in connection with the integration of the Fund into the Brookfield
fund complex, certain officers and employees of Brookfield may be appointed officers of the Fund.

Certain Conditions under the 1940 Act

The Transaction has been structured in reliance upon Section 15(f) of the 1940 Act. Section 15(f) provides in
substance that when a sale of a controlling interest in an investment adviser occurs, the investment adviser or any of
its affiliated persons may receive any amount or benefit in connection with the sale so long as two conditions are
satisfied. The first condition of Section 15(f) is that, during the three-year period following the consummation of a
transaction, at least 75% of the investment company's board of trustees must not be "interested persons" (as defined in
the 1940 Act) of the investment adviser or predecessor adviser. The Fund currently meets this test and will meet this
test upon election of the Trustee Nominees described herein. Second, an "unfair burden" (as defined in the 1940 Act,
including any interpretations or no-action letters of the Securities and Exchange Commission (the "SEC") or the staff
of the SEC) must not be imposed on the investment company as a result of the transaction relating to the sale of such
interest, or any express or implied terms, conditions or understandings applicable thereto. The term "unfair burden"
(as defined in the 1940 Act) includes any arrangement, during the two-year period after the transaction, whereby the
investment adviser (or predecessor or successor adviser), or any "interested person" (as defined in the 1940 Act) of
such an adviser, receives or is entitled to receive any compensation directly or indirectly, from the investment
company or its security holders (other than fees for bona fide investment advisory or other services) or from any
person in connection with the purchase or sale of securities or other property to, from or on behalf of the investment
company (other than bona fide ordinary compensation as principal underwriter for the investment company). In the
Purchase Agreement, the parties have acknowledged the reliance upon Section 15(f) and have agreed not take or fail
to take any action if taking or failure to take (as applicable) such action would have the effect of causing the
requirements of any of the provisions of Section 15(f) not to be met. Specifically, Brookfield has agreed to conduct its
business so as to assure that (i) for a period of not less than three (3) years following the closing of the Transaction, at
least 75% of the Fund's trustees are not "interested persons" of the Advisor or BIM, and (ii) for a period of not less
than two (2) years after the closing, neither Brookfield nor any of its affiliates will
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impose or seek to impose on the Fund an "unfair burden" as a result of the Transactions, or any express or implied
terms, conditions or understandings applicable thereto.

Other Actions Contemplated in Connection with the Transaction

Contemporaneous with the closing of the Transaction, Brookfield intends to acquire, among other things, certain
assets of HRC Fund Associates, LLC and HRC Portfolio Solutions, LLC (the "HRC Asset Acquisition"). Pursuant to
the HRC Asset Acquisition, BIM will provide support services to the Fund that are currently being provided by HRC
Portfolio Solutions, LLC under the current Fund Support Services Agreement (the "Current Support Services
Agreement") between the Fund and HRC Portfolio Solutions, LLC. Upon the closing of the HRC Asset Acquisition,
the Current Support Services Agreement will terminate, and a new Fund Support Services Agreement, having terms
and conditions substantially similar to the Current Support Services Agreement, will be entered into by and between
the Fund and BIM.

No changes are currently being proposed with respect to the Fund's other service providers, including transfer agent,
administrator and custodian. However, following the closing of the Transaction, the Board of Trustees may consider
whether to replace certain service providers with the service providers currently utilized by other funds in the
Brookfield fund complex.

Affiliated Brokerage and Other Payments to Affiliates

During the fiscal year ended November 30, 2016 (the most recent fiscal year for which such information is available),
the Fund paid no brokerage commissions to (i) any broker that is an affiliated person of the Fund or an affiliated
person of such person, or (ii) any broker an affiliated person of which is an affiliated person of the Fund or the
Advisor.

During the fiscal year ended November 30, 2016 (the most recent fiscal year for which such information is available),
the Fund made no material payments to the Advisor or any affiliated person of the Advisor for services provided to
the Fund (other than pursuant to the Current Advisory Agreement).

Board Considerations

The Board of Trustees met in person on July 24, 2017 to consider approval of the New Advisory Agreement. The
Board of Trustees noted that they had most recently approved the continuation of the Current Advisory Agreement on
May 25, 2017 and reviewed the material they had received from the Advisor in connection with that approval of the
factors considered by the Board in reaching its conclusion that the continuation of the Current Advisory Agreement
was in the best interest of the Fund. In addition, the Board of Trustees noted that in advance of the July 24, 2017 in
person meeting, Mr. Tutcher, in his capacity as Chair of the Board and principal of the Advisor, had met and
communicated with the Independent Trustees regularly to keep them informed regarding the Transaction and answer
questions that they had. At the July 24, 2017 meeting, the Board met with representatives of the Advisor and of BIM.
The
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Board also met in person on October 26, 2017 with representatives of the Advisor who apprised the Board of further
developments with respect to the Transaction that occurred between the Board's July 24, 2017 meeting and the signing
of the Purchase Agreement. At the October 26, 2017 meeting the Board ratified and affirmed their prior approvals.

In connection with the Board's review, BIM provided, and the Board obtained, information regarding Brookfield, the
Brookfield public securities group and BIM, including with respect to Brookfield's business lines, competitive
advantages, global scale and investment flexibility, and the Public Securities Group's complementary fit within
Brookfield, investment principals, experience of its leadership team, range of investment strategies and vehicles,
performance track record, distribution support, marketing platform and strategic vision. In addition, BIM provided,
and the Board obtained, information regarding BIM's compliance programs, disaster recovery procedures,
cybersecurity measures and operational risk evaluations. The Board also received and reviewed a copy of the New
Advisory Agreement and Interim Advisory Agreement.

Representatives of the Advisor and BIM discussed how the Center Coast team would operate within the Brookfield
Public Securities Group, the resources of Brookfield that would support the Center Coast team and their belief that
being part of Brookfield would be additive to the Center Coast team. The representatives of the Advisor and BIM
discussed Brookfield's experience managing assets in the MLP and infrastructure sectors and confirmed that the
current portfolio managers would continue to manage the Fund according to the same objectives and policies as
before, and that significant changes to the Fund's investment operations are not anticipated. Representatives of BIM
and the Advisor discussed the future plans with respect to service providers to the Fund.

Below is an overview of the primary factors the Boards considered in connection with the review of the respective
Interim Advisory Agreement and the New Advisory Agreement. In reaching this conclusion for the Fund, no single
factor was determinative in the Board's conclusion, but rather the Board considered a variety of factors.

Consideration of Nature, Extent and Quality of the Services

The Board, including the Independent Trustees, considered that in connection with its most recent approval of the
continuation of the Current Advisory Agreement it had received and considered information regarding the nature,
extent and quality of services to be provided to the Fund in light of the investment objective, policies and strategies of
the Fund. The Board noted that in connection with such review it had reviewed and considered the Advisor's
investment advisory personnel, its history as an asset manager, performance of other accounts managed by the
Advisor, the amount of its current assets under management, the research and decision-making processes utilized by
the Advisor, including the methods adopted to seek to achieve compliance with the investment objectives, polices and
restrictions of the Fund, the background and experience of the Advisor's management in connection with the Fund,
including the qualifications, backgrounds and responsibilities of the management team primarily
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responsible for the day-to-day portfolio management of the Fund and the extent of the resources devoted to research
and analysis of the Fund's actual and potential investments. The Board considered that the manner in which the Center
Coast team would operate within Brookfield, and the fact that the current portfolio managers would continue to
manage the Fund. The Board considered the manner in which the reputation and size of Brookfield may benefit the
Center Coast team and the Fund. The Board noted the experience and resources of Brookfield and BIM and that
within the Brookfield Public Securities Group, the Center Coast team may benefit for enhanced general support and
oversight from certain functional groups such as legal, finance, internal audit, compliance, and risk management.
Based on their review, the Board concluded that the nature, extent and quality of services provided to the Fund were
expected to continue at the same or improved levels following the Transaction.

Consideration of Advisory Fees and the Cost of the Services

The Board, including the Independent Trustees, considered that in connection with its most recent approval of the
continuation of the Current Advisory Agreement it had received and considered information regarding the Fund's
contractual annual advisory fee and anticipated overall expenses with (a) a peer group of competitor closed-end funds
identified by the Advisor and (b) other products managed by the Advisor and that given the small universe of
managers fitting within the criteria for the peer group, the Advisor had not believed that it would be beneficial to
engage the services of an independent third-party to prepare the peer group analysis and that the Independent Trustees
had concurred with this approach. Based on such information, the Board had determined that the proposed contractual
annual advisory fee of 1.00% of the Fund's managed assets was equal to the median contractual advisory fee rate of
funds within the peer group and that the fee structure was competitive with fee structures applicable to other similar
products managed by the Advisor. The Board considered that the contractual annual advisory fee would remain
unchanged under the Interim Advisory Agreement and New Advisory Agreement. The Board noted that while certain
terms of the New Advisory Agreement differed from the Current Advisory Agreement, in order to conform the terms
of the New Advisory Agreement to BIM's advisory agreements with other closed-end funds it managed, Brookfield
had represented that the New Advisory Agreement and Current Advisory Agreement were substantially similar and no
material changes were proposed. The Board concluded that the investment advisory fees to be received by BIM were
comparable to the fees charged to other investment vehicles within the Fund's peer group and to other clients of the
Advisor in broadly comparable investment products.

Consideration of Investment Performance

The Board, including the Independent Trustees, considered that in connection with its most recent approval of the
continuation of the Current Advisory Agreement it had received and considered information regarding the Fund's
performance and comparisons of that performance to similar MLP closed-end funds along with the Alerian MLP
index. The Board noted that the current portfolio managers would continue to manage the Fund according to the same
objectives and policies as before, and
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that significant changes to the Fund's investment operations are not anticipated. The Board concluded that the
investment performance of the Fund supported approving the Interim Advisory Agreement and New Advisory
Agreement.

Other Considerations

The Board, including the Independent Trustees, considered that in connection with its most recent approval of the
continuation of the Current Advisory Agreement it had considered the anticipated profits, if any, to be realized by the
Advisor in connection with the operation of the Fund and concluded that the profit, if any, anticipated to be realized
by the Advisor in connection with the operation of the Fund was not unreasonable. The Board noted that it was too
early to predict how the Transaction may affect future profitability, but noted that contractual fee rates under the
Interim Advisory Agreement and the New Advisory Agreement are the same as those assessed under the Current
Advisory Agreement.

The Board, including the Independent Trustees, considered that in connection with its most recent approval of the
continuation of the Current Advisory Agreement it had considered whether economies of scale in the provision of
services to the Fund will be passed along to the shareholders under the proposed agreements and concluded there were
currently no or de minimis material economies of scale or other incidental benefits accruing to the Advisor in
connection with its relationship with the Fund. The Board further noted that representatives of BIM had indicated that
such economies of scale could not be predicted in advance of the closing of the Transaction.

The Board, including the Independent Trustees, considered other benefits to BIM, Brookfield and their affiliates
expected to be derived from their relationships with the Fund as a result of the Transaction. The Board considered that
pursuant to the HRC Asset Acquisition BIM would enter into a replacement agreement for the Fund Support
Agreement, and would provide fund support services in exchange for a fee payable by the Fund.

In addition to the factors above, the Board, including the Independent Trustees, also considered the following:

•  Center Coast would rely on the provisions of Section 15(f) of the 1940 Act. In this regard, Brookfield had agreed to
conduct its business so as to assure that for a period of not less than two (2) years after the closing, neither Brookfield
nor any of its affiliates will impose or seek to impose on the Fund an "unfair burden" as a result of the Transactions, or
any express or implied terms, conditions or understandings applicable thereto.

•  The Fund would not incur any costs in seeking the necessary shareholder approvals for the New Advisory
Agreement or the election of the Trustee Nominees identified herein.

•  The reputation, financial strength and resources of Brookfield.

•  The long-term investment philosophy of Brookfield and anticipated plans to grow the Center Coast team's business
to the benefit of the Fund.
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•  The proposed HRC Asset Acquisition, and the resulting continuity in the provision of fund support services to the
Fund, including the expected continuity in personnel providing such services, and that the overall scope and level of
services that are currently provided to the Fund will not change and the Fund's cost for these services will not change.

As a result of its review and consideration of the Interim Advisory Agreement and the New Advisory Agreement and
Interim Advisory Agreement in connection with the Transaction, at a meeting on July 24, 2017, the Board, including
the Independent Trustees voting separately, voted unanimously to approve the Interim Advisory Agreement and the
New Investment Advisory Agreement and to recommend the New Advisory Agreement to Fund shareholders for their
approval. Following the signing of the Purchase Agreement, at an in person meeting held on October 26, 2017, the
Board unanimously reaffirmed its approval of the Interim Advisory Agreement and the New Investment Advisory
Agreement and its recommendation of the New Advisory Agreement to Fund shareholders for their approval.

Shareholder Approval

To become effective, the New Advisory Agreement must be approved by a vote of a majority of the outstanding
voting securities of the Fund, with the holders of Common Shares and Preferred Shares voting together as a single
class. The "vote of a majority of the outstanding voting securities" is defined in the 1940 Act as the lesser of the vote
of (i) 67% or more of the Shares of the Fund entitled to vote thereon present at the meeting if the holders of more than
50% of such outstanding Shares are present in person or represented by proxy; or (ii) more than 50% of such
outstanding Shares of the Fund entitled to vote thereon. Abstentions and broker "non-votes" (i.e., proxies from brokers
or nominees indicating that such persons have received instructions from the beneficial owner or other persons
entitled to vote shares on a particular matter with respect to which the brokers or nominees do
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