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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:

e 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;

¢ 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

¢ 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.

/%.‘za/ ‘ Sincerely,
Thomas J. Kim EMOsterman
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: 617.95 852
Direct Fax:  617. y:
john utzschac:éer@bmgham com.

May'29, 2009

@

Dmsmn of Coxpamxxon I«'umncg _

Re:

;Secmn 13 amiiSectmn 162 and Ruie l&a~«3’1‘

Ladies and Gentlemen:

! As: dzswsseé further below, the busmesses being contributed to the joint ventures wﬁi
inchudi affiliates which will be separate subsidiaries of Holdings: {as
defined i)e}ew) For purposés of this-discussion, “MSSB” will include Holdings and such
affiliates notwithstanding the fact that such affiliates technically will be separate:
subsidiaries:of Holdings.

Confidentiol Troatrnent Requested by MSSB, Morgan Staniey and Citigroup Q01
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- giw’} and Rule 10a-3T thereumier if MSSB, the Morgan Stanley Patties and the
Cmgmup Parties temporanly repert positions on the basis descrt yed beiaw

wirement, it may

‘and one Form SH.
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is annmpated

in Morgar: Stanley Pam«zs:

: .'I*‘orm EBF haidmgs' TS i . pa (and MSSB will continue o
make notice filings with 1 'i;spect to beth ‘:’mn 13Fand Fem; SB} at some pmnt &urmg ;
-efaienéar year 2010, . '
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17CFR 20081

'I‘he Morgau Sizmley Pames“mll include in-their reports the: aeau:_m@s over wh;ch

on or-in which thév havé a reportahle short. pgszthi or éngagc’
i repemab}e‘ shortsale.
»  Inthecase< f the secoud Of t}m two eptxons ahove&;

MSSB will. make mt:ce

mm}bersiup mwfes MSS are- aneé by Mqrgan Stagiey Qsmth Bamey He!dmgs
LLC, a Delaware limited liability company (“Holdings™):

managem&m Altﬁo
above), will engage in a limited amount of Swmn-;_ 3¢l

Canﬁ:dexma& Treatment: R:ﬁqamw& by MSSE; Morgan Stanley and Citigroup - 006
ATIRe86 13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CF.R 200.81

trading is expected to i)g mosﬁy for the purpose of facilitating customers and is xp«wted.
arelatively small portion-of its overall activities. The institutional busitesses

MS h as _ vising on "'r&amdaequzsmans; and :

qutmmna} and pmynetary ‘trading and underwriting, w;ll remain in'MS-and CGMIand

are-not being ccninbmed 1o MSSB.

s'the intention of Citigroup.and Morgan Stanley.
the €oambﬂted Bu 16

aerzam pemasé ef imw_ %he U. 5 cusmmers of the SB' Chmna% Mli canmme m have t}mr
ifransa(_:tmns cieamd througix an& have thelr custemer az:ée‘unts custsd:ed and carr I ;

éf ﬂm ciearmg

ﬁmﬁﬂw wo Cbameis will be mt&grawd into (me
will become fully self-clearing and custody and can

¢ The MS: Chiannel employs a full time fixed income (“FI”) trading business (eci!ecmmiy,
the “Desk™). This Desk maintains propietary iaventory for client trade facilitation and
for'proprietary trading purposes.:

(:’anﬁdmﬁai 'ma_xmcm chueméf by hﬁsBXMm Sunley dnd Cmgmap D07
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F.R200:81

Stanley:and. C’émgmu all'of wlhiose hoidmgs; in SEOmg:stmd Securities will néed to' be
taken into-account for monitoring anid’ repmfmg purposes. i

Holdings wili be_managed ‘by @ board of directors: consxstmg of four Morgan
Stanley: designees, two (ngroupr designees and the senior-most operating execntive of
Hokimgs, subject 0 ¢ equirements. Board decisions will be-made or delegated to

H.a %ngs ‘management y. ziié;entv vote, ;am deé that each of Margan $tm’i£e&« and

Wlii be pfavx&ed certain {
Staniev, or, under certai

subject to certain restmétmus ‘ofl txansfers af '
interests in Holdings and on operating, acquiring or ‘holding entities'that engage in certam
restricted businesses. Each will have customary mglsn'anon rights:from the. exriier of. an

PO and the sixth anniversary agf closing: ’ :

1565 anid mul upie clietit commmimeﬁsz m fm sonie tine ot ,
dataamsi system dissonance.

peﬁptﬁ who may bave ongmng responmbxhtfes at Morgan Stani@ andlcr whu i&;ﬂ be

Cmsﬁém&a% ’{"rsa:menkaméby MSSB mrgm Stmk;y and{:mgww 088
AFT028280.03
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‘involved in directing the voting and investmrent of sécuritics at MSSB: However, in light
of tha o 'ectmns o be ﬁnpleawmed {See Inﬁrma; &zmers beiew},, MS&SB and

the: sepamw namré
‘ [jakmg vetmg and

»mmm;rmg and repmmg during the: pms appﬁeable Relief Perreﬁs

B, blzag?‘m@zz@ﬁeﬁs;;Zaf-ei;‘?;z;é;-.e-—;}j,f?; Managesment anid Other

C.  Voting gnd Investment Decisions. jbr MSSB During the Relief Periods

Voting and lnve stment Discretion within the MS.C
‘Within the MS Channel; the methodology for voting and investment decisions is

ay follows:
& Forcustomer dccounts over whichthe MS Channel has discretionary.
authority: MS Cha:me? reprcsentatwes ma’kc i apendent'mvestmem ;
dec‘ismsn or ¢ , '

;Cmﬁdmmt ‘i‘reaamem ichmmd bv MSSB; - Morgai Stanley and Citigroug - 609
AITIOIRIB0.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO {7 C.FR200.81 :

votmg &ecisiéns?’w respwt to d&sc:ctmnary customer accounts.

thannei, asa. c[aent service matter, vote proxies on behalf of the
customer.

' managed accounts

ting and Investnient Discretion within the SB Channel
Within the SB Channel, the methodology for voting and investment decisions is sinilar:

» Far casiamer aceounts. over wh:ehfke SB (Z'fxamze! ka.srdmmfmnm

emgiayses ef tbe SB Chazme%

o For Smith Barney third-party managed daccount programs;: The SB
Channel delegates the discretionary authority that it i$.graiited by the

i ntial Treatment Requested by MSSE, Morgan Stantey and Citigroup - 0610
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO {7 CFR 20081

D. Informarion Barriers

B ﬁmnmencmgm &egai Day One M$S8 Mcsrwsn Stanieyagxd Cxﬁgmupr mﬁ

; ecute 4 n*adg thmngh M‘§ er CGMI Morgan
y will ot.shaw nﬁmnatt na il ‘

on Legzﬂ Da; Qm-s des;gned 0 pemut the pesrfmns aad activities ef MSSB andC:tigmup
not to. be attributed to.one-another for the purposes of Sections 13 and 16 and Rule [4e-5

in accordance with the Disaggregation Guidance. However, even though Citigroup will:

‘have these information barriers in place on Legal }E)ay One, because Citigroup will ot f

%mmae@mma by MSSB, Morgan Stanley and Citigroiy '~ 0011
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CF.R200381

‘Reimf?erms

A Pw)gzma{fér.fempam@aRe{?@f

) a'nd‘afsezﬁhﬁes m’er whlch they. have
I:.ach of' the Morgan Staniey

securi es Beneficial yﬁwned.by it

T the event that either the: Mergan Staﬁi&y Part:es or th '(ngxmxp ?ames are
required to file any reports during thetr apphcab}' eriot
Schedule 13G, mtmderSectwrt-ié \ ¢
ﬁ;scicsmg their reiaimrxshsp with:MSS
Permd& onice: elther the Morgan’ Stanl

TWe. note that while this information can bé.determined manually by each pam' with
respect toan individual security for which a reporting threshold has been éxceeded and a
filing:is. %&mg made, nieither party currently has the ability to.monitor; on.an ongoing and

(Footnote Continued on Next Page.)

nt Requested by MSSB; Morgan Stanley and Ciigrowgr - 0012
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANTTO 17 CF R 20081

Schedule 13G to re;wort the beneficial owniership of a security which, oh aggregated
basas wﬁh the &B _ hannel éeieds,a r&wrtabie threshold, t;hey would’ meinﬁe fmmme

Channel, The parties will inc| ude tegenés it sl re;ms

ccmszstent wxih émsé descnbed it Part'L'B. above.

_,m.?art v befow

¥ The parties recognize. thiat Forni: SH was adopted pursuant.to a temporary ruleset to
expire-on Augist 1, 2009 and expect to-follow a similar approach with respect to-any.
suceessor rile zmd;’cr form,.

(Footnote Continued on Next Page))

Confidential Treatment Kequested by MSSH, Morgan Stanfey and Citigroup - 9013
AFTIR80,13° ' '
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F.R 20081

33*" it will inform th
Si:aff in wmmg acwrémgiy :
£ 342 Intentions for the: Posi-Relief Peviods :

Contidential Troatment Requested b'g MSSB, Mozg'm Stanbey and Citigfoup - 0014
ASIIOZRIR0.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANTTO 17 CFR200:81

We believe ihie:following atguments support the request for relief:

s Focused on.Agency Rather Than Principal Trading

Because Gztagmup is. not conmbutmg a prmmpai tmﬁmg busmess ,‘9 MSSB and

Margan Staniey: c-fmtrxb

ed.. Hnw&ve' :'ﬂ}esjmymtmma of ﬂze
: swx zmd sumﬁﬁ eomplemn of the j jmnt veﬁmre inthe eumt market

Confidental Treatmens Mwsmﬁ !zy M8$B Mmsm Stanéey ami Cm@fmp QMS
AITI0ISI80: 13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.ER 200.81

-a-specigl need for urge *{:«ytﬁcl the
o : rovide certainty at a time when mvesmr
é(mfusmn 18 rzfe and confi dence is Iow* -(Zust@mers of the'two firms wolild be provided
assurance of the futare structure of their securitiés firm when many are struggling with
fundamental. questions of whom they-can trust with their finances and turn to for advice:

fwﬁw in ihe next p&ragragb they also are ma,te chailengm« in thas tmnsaenm} than ﬁm
issies more commonly raised,

R .4

Third, the scale of the joint veniure'is unusually large: tou ﬁmgmerﬁhmx -1}9'

nporary. ma fixes

_ ram:cable ami would not result in accurate inforntati '

provided in‘a timely nianner tothe public. ‘The scope of these systems changes is pezrhaps
unprecedented for.a combination of retail operations.

Fourth, despite the significant challenges posed: by the scope of these systerms
ehanges‘ MSQB Maxgan Stanl@yand thzgrou ¢d (o implementing the

¥ See SEC No-Action Letter - ~ Her Majesty's Governnent - Exchange Act Section 13 (a:)
Reporting, dated December 10; 2008, which was granted, in part, based on the United
ng;mm 5. gwmmm SIesponse to the international financial erisis..

Aopfidential Treatment Requestéd by MSSB, Morgan. ﬁfmicy Had Citigroup <0016
_M’?@{?ZS%M:&
Binghin Mefuichen 1P
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CER 20081

fransaction 4s Soon as. possible. The requested relief will allow the patties to close the- :
frafisaction more quickly and is appropriate and in the public interest given the current
financial market turmoil.. :

ln waw ef the unustal structure. ": the joint venture transactxem the-scale of ﬁ;;e‘

‘may be used *’5" ﬁﬁim"‘5 chere the extgém c«mumsﬁances presenthere donotexist.

Moreover, we believe that the provision of relief in this circumstance will benefit
investors and the public.and will tiot be contrary to the Commission’s investor protection
mandate.

C.  Coordiation.of Global Regulatory Regimes.

ting on a:glob uire: i
Fon'a glebal basis; and 1mptementmg this: systent: will

{ake fime:
D. 1T Challenges.

me a pracmal standpomt, nm -bsa dlfﬁcuh %r Moz'gan 3%1%}'3 and Citigroup

nmg';;%ésr io ¥

e:f' tms asa,project p ah xé cleariy deﬁned T

;A

To the-exient that the JT systems are not integrated as necessary to facilitate

mmpi iance by Legai Bay One, manual workarounds would be thie only possibile

Confidential Treatment Roquested by MSSB, Morgan Stanley-and Citigroup - 0017
AL ?3512&33& i3
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CF.R 20081

"ih. tﬁe’:nm‘iﬁ%ma

‘Thefollowing are some of the I'T issues that must be resolved before the

'da -3 rwdéls vandvultamaté!y capturé. their pas:tmn data 6ﬂ’t‘erenﬁy
Morgan Stanley and Citigroup-are-working together to find a common
mode morder to pxmess ‘the posxtxons togcther Each lT systx:m

imp Eemented on tmth sxdes in: Qrder 10 begin ‘automated trarismissions in 2

Biagham cCutchan P Confidential Treatment Reduested by MSSH, Morgan Stantoy and Citigrotp - 0018
gl L ATI0EaR0IY
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FOLA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CERZ0081

.graduaﬁy overa few montha wath a goa,& of comp[ate mtegrauun liy Sxeptembcr 30, 2009

omp orwy&aluawz

o “P’  feport
mies as Written A8 S00n-as sue:h ;mrty has tiw mdependem eapahﬁxty to da S0 or shmﬁy
thereafter. ‘Asnoted above; either Morgan. staniﬁy or Citigroup may be ina position-to.
begin mmﬂmg on-a-basis which daes not: require relief earlier than the other and earlier
t}ja" Y MﬁSB i thzs ease_,‘the paﬁy that is able m begm rapertmg mﬁmut rd;ef earher wﬁi
dingly g_z

zt take en{orc@ment autwn agam&f MSSB @he Morg&a Si&aiey ?ari;xe:‘sﬂr' the 4 _1\ _gra ] p
_?ames umier Sw&xﬂn : ‘3 and Sechon 16 and Rule 10a-3T if they tamporarziy repert

Ly ¢ miaseci cemm

Confidential Troament Roguested by MSSB, Morgan Stanley and Citigroup.- 0019
AFT3O28080.13
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FOIA CONPIDENTIAL TREATMENT REQUESTED PURSUANT TO'17CFR 200:81

until the garlier of (i) the Closing Date and (i) the date’ that is- 120 days from:the aamofi
the Staft’s response:to-this fetter. L
Please contact Laurie: Cerveny of Bmgham McCutchen LLP at(617) 951-8
Mischa Travers of Davis Polk & Wardwell at.(650)752-2014 or thé
above phone number to-discuss any questions ot comments to this letter:

Siamal’ -yours,

':Rase%nne ‘Richter (Morg an Smnley)
f)ennme 3u!§ard (Morgan Sianley)

_L&nny Schwartz (Da
Mischa Travers (Da.vzs i’oik &; Wardweﬂ)

» Gonfidential Treatment Requested by MSSR, Morgan Stanley snd Citigroup - 0020
Biaghan Melutnhen LU ATA828G:13

. Wiaghusicom,




