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UNITED STATES ;
SECURITIES AND EXCHANGE COMMISSION S=25-0%

WASHINGTON.DC. 20545 (N

R 77T

) ili the Division of Investment Management 9011'652_
M e ][]
~ JohnR. Utzschneider, Esq. MAY 2 9 2009 ) o
s sennouc W 500008

% Citigroup Inc.

Dear Mr. Utzschneider:

We are responding to your letter dated May 29, 2009 to the Division of
Corporation Finance and the Division of Investment Management with regard to your
request for temporary no-action relief. Our response is attached to the enclosed
photocopy of your letter to avoid having to recite or summarize the facts presented in
your letter. Capitalized terms in this letter have the same meaning as in your letter.

- Youhave asked the Division of Corporation Finance for no-action relief during
the applicable Relief Period for each of the Morgan Stanley Parties, the Citigroup Parties
‘and MSSB with respect to the reporting requirements under Sections 13(d), 13(g) and

- 16(a) of the Exchange Act. Based on the facts and representations in your letter, but
without necessarily concurring in your analysis, the Division, on behalf of the Office of
Chief Counsel and the Office of Mergers and Acquisitions, will not recommend
enforcement action to the Commission with respect to Section 13(d), Section 13(g) and
Section 16(a) reporting if, from Legal Day One through the applicable Relief Period:

¢ The Morgan Stanley Parties aggregate and report the securities they
: beneficially own outside MSSB with the securities that they would be deemed
to beneficially own within the MS Channel (with footnote disclosure reporting
the portion of the holdings attributable to MSSB), and exclude from their
reports the securities that they would be deemed to beneficially own within
the SB Channel;

e The Citigroup Parties aggregate and report the securities they beneficially own
outside MSSB with the securities that they would be deemed to beneficially
own within the SB Channel (with footnote disclosure reporting the portion of



securities that they would be deemed to beneficially own within the MS
Channel; and

e MSSB does not separately report the securities that it beneficially owns.

In reaching these positions, we note particularly: your representations regarding
the monitoring and reporting challenges presented by the current information technology
systems of the MS Channel and of the SB Channel, the scope and scale of the task of
integrating these systems, and the time needed to complete the integration; your
representation that Morgan Stanley, Citigroup and MSSB will maintain information
barriers to protect their respective customers’ trading information; and your
representation that the MS Channel and the SB Channel have their own separate
processes for making investment and voting decisions, which will remain in place
through the applicable Relief Periods. These factors minimize concerns regarding the
sharing of information and coordinated investment and voting decisions between the MS
Channel and the SB Channel.

You have asked the Division of Investment Management for temporary no-action
-relief with respect to the reporting requirements under Section 13(f) of the Exchange Act
and under Exchange Act Rule 10a-3T. Based on the facts and representations in your
- letter, but without necessarily concurring with your analysis, the Division of Investment
Management will not recommend enforcement action to the Commission under Section
13(f) of the Exchange Act and Rule 10a-3T under the Exchange Act against the Morgan
Stanley Parties, the Citigroup Parties or MSSB if each of the Morgan Stanley Parties, the
Citigroup Parties and MSSB submit Form 13F reports and Form SH reports, respectively,
in the manner set forth in your May 29, 2009 letter. '

We have considered your request for confidential treatment of your letter and our
response. We have determined that the request is reasonable and appropriate under 17
CFR 200.81(b). Accordingly, your letter and our response will not be made public until
the earlier of (1) the Closing Date and (2) 120 days after the date of our response.

The foregoing no-action relief is based on the representations made to the
Divisions in your letter. Any different facts or conditions might require the Divisions to
reach different conclusions." This response expresses the Divisions’ positions on
enforcement action only and does not express any legal conclusion on the questions
presented. '

Sincerely,

Thomas J. Kim Elizabeth G. Osterman
Chief Counsel and Associate Director ~ Associate Director
Division of Corporation Finance Division of Investment Management

" The relief granted in this letter relates only to the Morgan Stanley Parties, the Citigroup
Parties and MSSB. ‘
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO. 17 C.F.R. 200.81

John R. Utzschneider
Direct Phone: 617:951.8852
Direct Fax; &
john: aimchnc;éer@i}mgham con.

vestment Managenient
Chief Counsel

s and Exchange Commission:
Washingtor, DC 20549 |

Re; Morgan Stanley Smith Barney - Request for No-Action Position -
Section 13.and Section 16 and Rule 104-3T

Ladies and Gentleren;

’fins ieth _mtams

uvtanes' of Hﬁeidmgs. the
ie; ”} Spec:ﬁc&t}y;ﬁle purpose of. thts Iatfer isto request that the Staff
ivision of Corporation Finance and thg

they' would not recommend to'the Cﬁmmzssmn that it take
nent action agal / Aorgan Stanley Parties or the C;tzgraup Partics
underSecpm }3 am‘:i ﬁecixcm 16 ef the Sewmﬁes Exchange Actof 1934 (the “Exd;g‘ggm

! As discussed further below, the businesses being contributed to-the joint ventures will
nclude in S. affiliates which will be separate subsidiaries of Holdings s
defined B@iew) For purposes of this discussion, “MSSB” will inclade Holdings and such
affiliates notwithstanding the fact that such affiliates technically will be separate
subsidiaries of Holdings.

(Dsnﬁc%emmi rrmmemkcmmdby MSSB, Morzan Stanieyand Citigroup «001
ATTI03435013
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Act”} and Rule 10a-3T thereunder, if MSSB, the Mm’g&n Stagiey Paities and the
Citigroup Parties. tempormly report p@srtxens onthe basis descrzbed below.

= :requested nehef

L
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.E.R 200:81

. ’}f‘he Mm gaﬁ St&nky Pamas will tmh.:dgm their reports the: secunms over mifxch

sparately anly the see:arittes over: which they | have
‘they. have a reportable short. position.or eng&ge

2 pote

LLC, a Deiaware limited xx;;bxmy cémpaﬁy _(“gwm ggs*?
f:iaidmgs ami SSB

cortain s assets and hnsxmsesw MSSB (d it -
exceptions, the, C:ﬁgreup Contri ‘Biigi € 2h cmdﬁ Cmgroup s
tai : er ﬁae name "‘Smxth_Bamy inthe.

1 “’»»Ireiand

i ¢hi mﬁef !siands Wﬁhe_.
Business i.{the “m. anc

cozxducied within. Morgan Stan Y
subsidiary. The primary business: of N b
management. Althougit MSSB, through the MS Char ] ‘paragraph.
above), will engage in a limited amount of Sectxon I3 ehgble prmcxpai tradmg, such:

Cenﬁdenﬂai Tregtment Reguested by MSSE; Morgan Stintey and Citleroup - 806
ArT3028280 13
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are:noi bemg wnmi}mcd to MS&B

fi is the mnﬁoa ef Cimgmfup md Mergan Stanley that, faimmg;ﬁw aiesmg ef
Busi ?:,

ihat the: %wo thﬁeis'wﬂibe mtagr ed-into one of operanan and that nimnateiy, MSSB

- will become fully seif—efzarmg and custody and carry its Gwn customer-accounts.

slose of the: ion, through various subsidiaries, Morgan Stanley w;ﬁ
ownS$ f% of Haidm saﬁd tgmup will-own49%of Holdings. Asnoted above, the
Contributed Businésses wi de certain additional non-11.S; affiliates of Morgan.

“The MS Channel mpiays afull time fixed income (“FI”) trading business {coi%ecmeiy*
the “Desk™. This inainta ,as pmpr;eiaty inventory forclient trade facilitation and
forproprietary trading. p{‘ rposes. :

{imﬁémﬁai ?:mmm Rmﬁed&;} MssB,Mm Sjanicy aad Gmgzmp 87
AIT30I82R0.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F R7200:81

&mﬁi%%and Citigtoup, all of whose holdings in SFC-regwtcred securities will néed to be
taken into account for monitoting and:tepumng? purposes. .

_ Haiémgs will be:managed by 4 board of ditectors: cans;stmg of four Morgan
Stanley designees; two Cmgroup designees and the senior-most operating executive of
Ko{{imgs, subject o certain requiremients. Board decisions will be-made or delegated to -
Ho *man ent by majority vote; provided that each of Mergan Stanley and
Cmgmx:p will have: veto rights with respect to certain matters.

. ﬂg
reﬁtrmtcd busmessé& Each wx[l ha customary regtsﬁm:mn figh
PO and the sixth anniversary of closing:

aises and.mum;@iéchem <;eym‘:mm@u:amcms5 and’ fm sone tinte thare wﬂzt be both product A.
data and system: dxssezmm:e -

A. Management of MSSB as of Legal Day-One

Asof Legal Day One, theMSSBv executive: managmcm team is expected t(:» ‘be
mpiace M@st;mémherse theM SB Xecu it it tean will be e :

' 5¢, C¢ ther member ""M&SBmanagsmmt ai
r&spmsibihues at Morgan Stanley in admmistraixm functions includ ogmatxms IT,
human resources and legal, However, itis not éurrériﬂy antxcxpateﬁ thagany ofthnsc E
gxe&pi& w:H b&mveiveé iy éiréeting,. ffectmgo recommending transsg :

ATIO2R28633
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.ER 200,81

involved in directing the voting and investment of securities at MSSB: ‘However; i in: itght
of the protections to be implemented (See Information Barriers below), MSSBand
‘Morgan Stanley will aat,siiare in rmamm &bmst tbe:n- respectwe cﬂsmmers mtdmg or
mm pmpﬁetary ﬁ‘a’ﬂ ng: ( -  the ce of invi :

.mvaetmént decisions in the two( hazmels will be caasismnt with tiw pmpcsal for
‘moritoring and reporting during the parties” applicable Relief Periods;

B.

Imegzmmﬁﬁaﬂsmi)mdi’ﬁriam ;_ ment

spaae will bc mtegfa:{:é after L v ‘:ae anly as ieéées xpmé &
rationale favors combmmg facxlmas Systems other tbs;z_ €l

1 which t}wv cnmmtly
ths to wmglaw Vit
laperate mde;pemimﬁ}

C.  Voting and Invesiment Decisions for MSSB During the Rélief Periods
Voting and Investment Discretion within the MS Channel

Within the MS-Channel, the memedelngy for voting and investment decisxons :s
as follows:
s For customer-accounts over which the MS Channel has diseretionary

authiority: MS Ckannel representatwes make ir depemient investment :

Cmn%mmi "i‘reamn: chxzwcd by MS‘;B . Meorgan ‘iﬁankzy and Citigrows ~ 609
AITI028380. i3
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F R 2060.81

voting decisions with respect to discretionary customer accounts.

Rather the MS ﬁhanne] t;*aﬁsfers discretionary voti ng anthority to third-
RiskMetrics) which vote the securities

' baseé ob theﬂ* own vetmg- ecomimendations. In rare instarices an MS’
Channel voting committee may override the proxy-advisory firm voting
recommendation or make the voting decision when the proxy advisory
ﬁrm has no recommendzmm ’}"hts' saffe: pmcess app%;es ta n&m~

Li*tazmcl as.a clzeﬁt service matter vate pmxms on &haﬁ of the
customer. ,

s For MS.Channel third-party managed account programs: The MS
Channel is not granted: dtsmztwnat‘y authority over third-party managed
accounts, either with respect to investment decisions or voting: Rather, -
MS Chanbel customers: grant voting and investment: dfscreﬂon fothe
third-party manager-of the.account; Accordmg%y, the, ﬁ}zrd-party manager
makes voting. s and investment decisions for the customers in these
managed accounts.

Voting and Investment Discretion wxibm the SB Channel

e ts oo o A e

Within the SB Channel, the methodology for voting and investment decisions is similar:

o Foreustomer accounts over which the SB Channel has-discretionary
authority: The SB/Channel has personel whio develop sector allocation
targiets, which are then shared with individual financial advisors orare:
incorporated int tment advisory accounts. Form Lsaretmnafy
accounts, the financial advisors imake investment desisions guided by the
recaminendations of Citigroup research, For investment advisory’ ;
pmgrams which include asset allocation features, the financial advisors.
assist clients in choosing an asset allocation model which is comprised of
mutual funds, excliange-traded funds (“E TFS™) o saparatciv managed
accounts, managed by a third party manager.. In some cases, the
financial advisors may choose such mutual funds, ETFs or separately:
managed accounts. The SB.Channel generally makes voting decisions -
for customers aceording to the recommendations of: th:r&-party proxy-
advisory firms (e.g;, R:ski\dancs} In a relatively small number of cases
where such firms have conflicts or otherwise are unable to: provide:
recommendations, voting decisions are:made: by a commiittee of
amp%m ¢ of thie SB Channel.

o For Smith Barney third-party managed accownt programs: The SB
Channel delegates the discretionary authority that it is granted by the

Biuglom ???”%»mimﬁ 11p ntial ‘Treatment Requested by MSSE, Morgan Stantey. and Citigroup - 0010
Benglomroney ANTHERIEIS.
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO {7CFR 200.81

cummexsmtﬁm‘gmy managm's, who iake’ voting and investment-
decisions for {he customers in: these managed accounts.

As is evident, t the two Channels have their own separafe processes for making
voting and investment decisions and, where their own representatives are actually
exercising’ dxscretwna@ry authority; these decisions are based on indépendent factors.

‘These. processes: wxiirgeﬁeraﬁy stay m place through the pames a;xpixe&bie Rﬁli@i Permd&;
and, ¢ -m red with the other facts set £ or, i1 c

B ‘iizfmfaizﬁamiew

_ Qammmcmg at’ Legai Day Oﬂe MSSB Morgan Staniley-and Czt;gmup w:if

;. MSSB will ot
'@hﬁaﬂnaﬂ weno t

F? ﬁ&e fwo sepataie Cixah wels wil haw any pracnca;i abzhty 1o awé‘nam

In addition to the information barriers described: weve,

for & vaﬂety c;f iegai and

' en or.xgh Cmg.‘ ‘ﬁp

. \%nﬁ;ﬁmﬁaﬁ Twamem&mmd by: M&S& Metgm Stanley aind Citigroap = 0011
ArF38280:13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSHANT TO 17 C.FR20081

have completed ifs IT integration efforts, it will not be in a position to file bengficial
ownership and similar reports-on Legal Day One that disaggregate MSSB.

.

Rdxef Permds

A Pmmmf for Temporary. Relief

Citigroup P monitoring
and repomna (mc udi of *‘heneﬁcxa} o\vnewh;p” and of securities over which they have
investment discretion) policies; procedures and practices. Each of the Morgan: Stanley
Parties and the Citigroup Parties will aggregate the securities managed and/or
beneficially owned by the portion of MSSB that was contributed by such party. That'i ts,
the Morgan Stanley Parties will include in theif-monitoring and reporting the MS
Channel and the Citigroup Parties will include in their monitoring and reporting the’ $B
Channel. The:MS Channel'is currently monitored and reported on an agg gregated basis® E
mﬁ; M}S an& ﬂw 98 Channei is aurreﬁtly monitored and reported on-an aggregatedi ASis

ts.posmans ané these groupg will continue to do such monitoring and repor
f@r each parent’s ref;per:twe Channel during such party’s applicable Relief Period.
Mg the parties” applicable Relief Petiods, MSSB will riot report sepatately any’
securities beneficially owned by #t.

In the event that either the Morgan Stan ley Parties or the Citigroup Partiesare
required to file any reports during their applicable Relief Period on-Schedule 13D or
Schedule 13G, or underSection 26 the relevant Parties will add fooinote d:sciasam
dtsc‘iesmg their relationship with MSSB. In addition, during their applicable Refief :
Periods, once either the. Murgan Stanley Parties. or the Citigroup Partics determine thata
reportable threshold has been exceeded by such partics and their respective Channel, such
parties will include:in such footnote disclosure the portion of the holdings that is- :
attributable to MSSB.” By way of example, if the Citigroup Parties were to filea

ﬁimg is. bema made nexther party curr mtly %ws thc abili ity 1o mommr otan cmgomg and

{Footnote Continued on Next Page.)

Lm*'&cxzﬁat ‘{‘rcaxmmt Requested by MSSB, Morgan Stanley and Cittgroup - 0012
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TG 17 CF.R 200.81

Schedule 13G toseport the beneficial ownership ofa secamy w{nch onan aggregated
fiaasas with the SB Channel exceeds a repor : d

transactions in their respective Chanuel.. The parties will msiuéa legends in. szwh xepcm ‘
corisistent with those described ifi Pait 1B, above.

B.  Relief Peviods

Given their different I'T systems: am{ respectwe levelsof ownershxg in- M&SB
di it th A espéctive.

‘may-be: abie m ccmp!eteiy aggregate zts gmsttwa mom
‘MSSBon : 5 an: :
September 30; ?;(369 at d wxﬂ dmggx*egam MS __macctmfance with the I _saggregatmn
Guidance at some point to. be determined after that date. itigroup. expeets m be ableto

completely aggmgafe and dlsaggre' ate (in‘accordance with the Disaggregation Gui

its position monitoring and reporting system from MSSB by September 30,2009,

{Footnote continued from Previous Page.).

rtion of MSSB contributed by the othe pariym
; whi ting threshold has been reached on‘an aggwgaied' %
basis. See fI r Chailenges An Part Vbelow, ,

¥ The parties recognize. thiat Fortn: SHwas adapted pursuant to a temporary rule set
expire on August 1, 2009 and expectito- follow a simildr approach with respect to;any
siceessor rule and/or fcrm

FLigk e el 13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F.R 200.81

Accordingly, the parties request that the Staﬁ’ gram temgcxrar} rehei’ to aiiow cach of the
Mﬂrgan Stanicy ?ames, the .

whsch no i@ngfzr regmms rehe._ case, the par ds
erwxll mfom the Stai‘f- vritin, 'awmdmgly
Simi iariyy when eithier party begins disaggregating MSSB in accordance with
Disaggregation Guidance, which miay’ be before or-after the other party, it will inform thc
Staff' in ‘writing accordingly.

C. Inténtions for the Post-Relief Periods

E‘oilgwmg the integration of the MSSB dam into ﬁae: Morgan St&niey emd
i itigroup 1 Tisystems, the parties wi &

and Rule 104-3T aid to monitor an
independently, The parfies.expe
party would report as deseribed in:

Hloceur z 1a
LC. abeve under fwl!mwrzg tk&* Reizef Permd.s

As of September 30, 2009; Citigroup expects to disaggregate MSSB.in
accerdance with the Disaggregation:Guidance for purposes of monitoring-and reporting
interests. At a future date 1o be determined, Morgan Stanley expects to disaggregate
MSSB in accordance with the D:saggreganan Guidance for purposes of monitoringand
reporting interests. These structures will ensure that MSSB is operafing as a s¢parate
entity from an mﬁz&@mnm perspeetive;. and:is making independent investment, voting,
dispesition and other ownership decisions; Atthe time these informistion barriers,
;mhcm and. pmeedams are fulfy implme ied, the IT eapabihty willexist such ﬁmt

' itoring a ; : B’s owrpositions,.

(Footnote continued from Prévious Page.)

position information with its own position information and that of the MS Channgl,

Citigroup-is’ sxmtlarly receiving a test ‘feed from Mbrga zan!ey which wﬂi enable itto

is in progressiand will be comp »
at'which tinie the: positions within the: WO Qhannels c;f MSSB will dilso be aﬁl& 1 bt:
combitied from an 1T perspéctive.

,Cmﬁé%tm% ’}’reatmcm&equestc& by, M%S‘?s Mmgm $mr&le§- am} Citigroup - 99&4

ATTIO28280.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANTTO 17 CF R 20081

We believe the following atguments support the requést for relief:

‘oeused on.Agency Rather Than: Principal Trading

Because Cmgau;; isnot contnhutmg a prmcxpai trading business to- MSSB and
Morgan Stanley is mmnbutmg' u 1al icipal trading business; the primary :
f MSSRB age 2 ivatewealth maaagemem and:the.

o MSS‘S wﬂl engage in a limited-amount of principal trading
cxpccaed io be ' t_h urpose of facilitating customers. such trading i ted 1o
relatively sma p@rﬁmuc& overall activities. As a result, M rgan Stanic}
: Up e sown; MSSB will rarely, if ever, rach reportable
thresholdsof secuntaes-'@mcrshxp atthe early stages of the business..

If the requested relief is granted, each of Morgan Stanley-and {,mgmitp will
continue to aggregate and include securities managed and/or beneficially owned by its
respective Chaniel with securities it manages and/or beneficially owns: Accordingly,
even though the proposed structure may, in part, be inconsistent with the strict

‘requitements of Seetion 13 and Section 16, the: pmpcxsaf satisfies the regulatory mmie

behind these requirernents. The proposal will temporarily fulfill the regulatory objec
for accurate information in-the-marketplace to the extent applicable thresholds may be

‘exceeded.

B.  Fuwithers Public Policy Objectives

Absent the requested relief, ir'is possxble tha‘t the transaction will not be- ai;ie tta
close until the IT systems are developed to permit aggregation (and, as: applx;able, ,
é_' ggregation) of information required to be disclosed. However, the i impoitance of the.
and successful completion of the joint venture in the current market- environment
be underestimated. 'We believe that the monitoring and rspc}rtzng challenges faced
prep@ﬁed joint venture are unique, and possibly unprecedented, Wealso' beliove

.that, given the reasonable alternative reporting propesal containied in this letter, the
baiance of public.interestweighs in favor of granting the limited and tempcm\reqxsemdv

e

without which the closing of the transaction would have to be: de:iaye&

ALZI028280: 13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.FR 20081

i"irst, tixe cugrent financial c,rtals createsa spec;ai need for urgency toclosethe
' : tainty at a time when investor
confusion is rzfe and confidence is.low. Custorers.of the two firms would be: provided
assurance of the futdre structure of their secarities firm when many are struggling with
fundamental: ‘questions of whom they can trust with their finances and turn to for adwce

“with mgemg ammgements "
.tbe -%gany firms create special
d Rule 1 &ST (atl& others fm:

m ﬂ”s aggregation raises sign] _waaz nagomg busmess v
s’ husmesses thatmnatwnmbtﬁeé ﬁeMSSB agticularly

.Keg;omn& dated Decembcsr i 0.; 2008; w : ; baseé on the Umted
Kingdom®s government’s.response to the international fmauctal crisis..

Gohfidentiat TreatingntRedquesied by MBS B, Morgan Stanley dad Citigroup <00T6:

M?SQESQX{} 13



Binuham, dud

reporting, Acwr&mg!x monitoring.and reporting-on

wo firms are. maixmg dxitg 1t
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‘September 30, 2009. Each of t
‘milestones and. goais, and whicl sets vut the steps that have beens takei and the steps: tha«t

compliance by Legal Day
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F R 20081

transaction as soon as possible. The requested relief will allow the partics to close the
trapsaction more quickly and is. appropriate and io the public interest’ given the current.

ﬁna:icxai market tarmoil.

may be used by others where the: emgent circumstances pmsent here do notexist,
Moreover, we believe that the provision of relief in this circumstance will benefit
investors and the public and will not be contrary to the Commission’s investor pmtectzmz
mandate.

. Coordination of Global Regulatory Regimes

Bachiof. Morgan Staaﬁay and Cxﬂgmup is subject to éxseiesare of interest regimes:
globally, with each having its own requirements. and standards for global mommmxg and
global level will require an 1T
system that-will work effectively. on'a gleiwl basis; and implementing this system will
1ake time.

B 1T Challenges

From a practical standpoint, it may be difficult for Morgan Stanley and Citigroup
to resolve the IT integration ¢l 'aiienges prior to. or :mmeéxateiy after chﬁ;smg thc
transaction such.t
Legal Day One o
work involved in
meantine, thefe

g}mw{m s'pmposcd As noted’aimve there mllb&s&gmﬁcam
tmg“ MSSBdatamm EWG-CON /Stems:

IT m!‘ﬁgratmn A% :
maintain the confi dent;airty of senszisve ownership-data without needing to implement §
onerous manual solutions,: To date, each of MS and C group have exchanged data feeds
of their reporting positions that will be contributed to-MSSB on Legal Day One and the
parties are working with these foeds as described in Note 9 above. However, the parties
Ssues for the IT systems that are relevant to position reporting to
betesolved gradually over-a few months, with a goal of vomplets integration by

: two firms has a project plan with: clearly defined IT

remain'to be taken toward complete intégration.

To the exient that the T systems are not integrated as niecessary to facilitate

ranual workarounds would be the only possible:

‘Confidential Treatment Requested by MSSB, Morgan Staniey-and Citigroup - 0017
CAITI028280:43
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in the niear: term

"The "fc}lfewmg A1ES ' m_e of the I F issues: timt must be rcsahfed befare the

Margan Staﬂiey aﬂd Cmgrw se;dxffmat methods ef xdentxﬁrmg these
ith : tesuk, tiwre 1

Mozgan annley and Cxtxm.am workmg togeiher. 5. fifid 2:common.
.data madei in arder to pmcem the posmons togﬁther Each i‘F sysf;em

‘ilem: ﬂze same: mfmatron they may: da so éxﬂ’ereuﬂ} 'y
campiwating ef’ﬁms 10 dewrmme which. éam sheuki be: mchxdeé n

mais avaxtabie ;:;~rie§ ihxs, th&y must agree u;;on standarcts ‘lbe'
implemented on both sides in.order to begin automated transimissions: i a

Bingham Melusches 14k
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secure manner. This effort can take time if one of the parties.needs to-
acquire and install new tools in-order to: support these requirements,

As noted' abovm the parties expect these various IT integration issues fo be resofved
gradually overa few months; with a-goal of complete integration by § ep"tembar 30,2009,

E. Temporary Solution:

Fmaily, and most notabiy, the propasal for Legai Day sz isonlya, matwy
i rest of prov sunde

:thereaﬁar Asmted above elther &imgan Stanf
brzzgm mpem;xg ona: bas;s wmc:ix &oas not: reqax

-accor , - whe Bibegms mmn@, ana
sepamtﬁ basxs, it mita;sn mfm the Staff m:wxmngaccﬁmémgl&

Vi Lo

it takc enforwment antwtt ﬁgaimt MSSB thc Morgm *Staniey Partxes or ﬁxe Cl Wmup
Pmms under ec]_,

request and'any szten‘respoase from ﬁxé‘Staff thémte pursuant t0 17 C.F. R. § 2(}0 81

Blaghem MeCulchen 118
“Bingham. ot
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AT0828013



Binghem MeCuichen LLP

Binghaa o

May 29,2009
Page 20

FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.FR 200.81

um;xl the earlier of (i) the Closing Date and (ii) the date that is- 120°days from: the date-of:
the Staff’s response to this | ter. ';
Please contact Laurie Cerveny of Bmgham McCutchen LLP at (617) 9518527,

~ Mischa Travers of Davis Polk & Wardwell at(650) 752-2014 or the undetsigned at the

above phone number to-discuss any questions or comments to this letter.

Sincerely yours,

Dennitie ﬁﬁiiard (Morgan Stanley}
Joyce Kramer (Morgan Stanley)
1 Vilk {
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