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MSC Income Fund N/A N/A

Walton Sherwood Acres,

NA

8102023

77192023

1) To elect directors,
2) To ratify Grant Thomton LLP as the Company’s independent
reglsvered public accounting firm for the year ended Decerber 31,

3) “To transact such other business as may properly come before the
mecting.

1) For the Limited Fartners to consider and vote upon a proposal
(the “Sale Proposal”) with respect to the entire 54
Sherwood Acres Project located in Stafford County, Virginia (the
“Property”). The Sale Proposal for the LimitedPartners to consider
and vote upon consists of the proposal to accept the offer
presented by a confidential buyerrepresented by CBRE Group, Inc.
(the “Buyer”) o the Issuer, WSA Development Sub, LP, a
Delaware limited partnership (“WS A Development™), Walton

LLC, a Virginia limited liability company (“Walton VA”)|
and RUC Holdings, ULC, a Canadian unlimited liability
corporation (“RUC™). The offer contemplates the sale by Issuer, as
o an undivided 69.35% interest, WSA Development, as to an
undivided 25.65%, and Walton Virginia, as to an undivided 5%
interest, of the Property to Buyer a the closing, pursuant to the
Purchase Agreement executed on May 1. 2023 (the “Agreement
2. To transact such further or other business as may properly be
brought before the Meeting or any adjournments or postponements
thereof.
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