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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.

- Youwhave 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;

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 Idoes 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 EM\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 G.ER. 200.81

John R. Utzschneider
Direct Phone; 617
PhrectFax; 617

jobn: utzschnc:éer@mgham conm.

May29, 2009

<

Dmsmn of qupamnmr Figance

Washington, DC 20549

Re: Morgan Stanley’ mmth Barney + Request: i‘m* No-Action Position -
Section 13.and Section 16 and Rule 10a-3T

Ladies and Gentlemen:

déﬁﬁed bel nw) ?@r ;mrpeses of th dxscussxon, “MSSB”W:H include Hokimgs and suc?x
affiliates notwithstanding the fact that such affiliates teeélmeally will be separate ‘
subsidiaries of Holdings.

Cmﬁdmam Treatment’ Rmammdby MSSB: Morgas Stanley amicmgmup =001
ATTI0I8880.13



 FOIA CONFIDENTIAL TREATMENT REQUESTED PURS

Aet™ and Rule 10a-3T theretméier if MSSB, the Morgan Stanley Parties andithe -
Cmg,mup Parties temporarily: regport posxt;ons on the basis. descmbed below.

d one Form SH

o Bhgiah Melitchen 1P, Cenf'demai‘i‘mamgmkeqaemdby MSSB}Mmga: Ssan!cy md&tagr&mp -002
%}iag’:&gm,mﬁg TR Af“a@%&z%ﬁ 13
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107t saie :

SCT n which zt;._has a repaﬁah!e short pemuenrér.engages in
o sale; and may exclude the securities: csver Which the N 3'..
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- FOIA CONFIDENTIAL TREATMENT REQUESTED PL Am“m 17CER 20081

ed as an. othc; mcluded ma;mger
ports and Form: SH entries ‘reports:(an

! .make mtwc fihngs wsth res;mt fo bath Form and {*‘ermv SH): t some point: dgrm{, . '
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17°CER 200.81

¢ The Morgan Stanley Parties will-include in-their reports the securities over whxch-
they have investment diseretion or in which they have a reportable short position
orengage in mpﬂrmbke short sale ané all %cms over: ‘which MS‘:?E% has

stsmes}sés (ihe lj;iﬁ_@gg "
include Mowan Si;m?e;y’-' {

-managaman& Altfm
above), will engage:

Cenﬁéenﬂs{ Treatment Reguested by Mﬁ&ﬁ;%wﬁ&ﬂw wnd Citigréup - 006
AFT3028280.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CFR 20081

im:tmmﬁna aid pm;metary trading andz_unﬂerwmmg, ‘will remain it M8 and €‘GM§ and
are:not being contributed to MSSRB.

Teis the intention of Cmgmup and’Mergan Smnley that, fenawmg the: eiosmg of
thé t:r nsact qn the Ct}xm:xbuwd Bu Sifesses curn 'ﬁﬂy conducted hv- ‘-GM} and MS i ﬁwe

tyof ﬁ}e eambmed enuty, MSSB
28 ﬁrgammtmal, eperaimnai and

zhat the two Cﬁhzmneis will b@mmgrw;d into one operatie “and that u!ﬁmate}y, MSSB
will become fully self-clearing and custody and carry its'own customer accounts.

_ At the ciase f}f the transaettﬂn through xaarmus s;xbsxdlam& M@rgan %faniey wx!i

Bingham gg%g?w%‘ i @wﬁd&nﬁaﬁ Treament Rmm@y MSSE; Morgan, Stanfey:and Cmg&w 007
Bighamoon MSQ"S"&Q 13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO17 C.FR200:81

Stanley.and C‘i»mgmup, all'of whiose holdings in Sﬁcwmgwtereé Securities will néed to' be

taken into account for monitoring and’ reporting purposes.

Hoiémgs will be managed by a bodrd of directors: eonsxstmg of four Morgan _
Staniey designees, two Citigroup destgneeg and-the senior-most operating executive of
Hsl&mgs, sub;eci 0 cer vre:;;mre:meﬁts Bczmi dfgj:clsmns wxii ba max}e o &e!egated ta

qu&rmg or hokfmg entxtms. hat engage in cmam

resmcied bnsineﬁsas Each wﬁ} ixa\}’e customary registration: tights: from the. esriie: of: an
IPO and the sixth anniversary of” ciesmg\ : .

A, Management of MSSB as of Legal Day Oné

As of Legai Day an, ﬁw MSSB executive maxmgmnem team s mectod to be

r&spmwbihtxes m Morg,an Stanley in a&mmx.
human resources and iegal Hewever itis netd
people will be involved indi
or voting securities on behalf’
peopke who may have ongoing:r

ASSB or 1ts o omers There: W bﬁ other. M“}SB
spons;bd:taes at Mnrgm Stanley and/or who will be.

Confidential 'I“’mmntReqwsw& by M‘ESE Mofgm Stanley: amcfmtxgww <0}
AFTAI880.13



Binghas Botiches ({8
Bingham. oo

‘May 29, 2009
Paged

‘FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT T0:17 CER 20081

involved in. d;reetmg the voting and investment of sémmtf‘ s at MSSB: However, in light
of the, pmiectmna to be implemented (See Information elow), MSSB and
‘Morgan Stanley will not:share-informati &hﬂut t&m s ¥ ﬁstomm’ uadmg or
iheir pmpmtary tr‘admg(exuegt s ate the é i

: i ¢ ‘consistent with th pmpasal for. -
fmﬁn ,mrmg aﬁd repmang durmg fjleparuf:s appheab}e Relief Periods;

"B Butegration Efforts to Date = IT, Managementand Other

» ﬁs ciiscﬁsseé ﬁzﬂh& hereing thé mtegramaﬂtof thedT

Within the MS Channel; the meﬂwéelagy for voting and'investment decisions i iS
as follows:
s Forcustomer dccouits over w}rrc&atkg M%Sf Chmmel has dmmz:omy
a harztyﬁ MS Channel rep:

Cemﬁétmgxi T:eatmem Ruques«ted by MSSB, Morgmi Stanley and Citigroug ~ 609
AMI0IE280.13



May 29, 2009
Page 18

FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F R 200.81

voting decisions with respect to discretionary customer accounts..
Rather; the MS Channgl transfers dzscremmary vmmg ant:h{mty to. tﬁx ;rd-

Channel, as a clm tfzsemce mmter vote pthes on hehaif of the:
custonyer.

(,hamel is noi arrante:d dt&ﬁreztxonmy auihomy over thxrd«paﬁy manageei
accounts, eithet ’th respect to mvesnnent dec 1sz¢:ms or wﬁmg Rathe:r,,
MS Channe%’ i "

\ mgiy? tise tifurd—pazztv manager
makes vmmg aﬁd znvnsimeﬂt decisions for the customers in these
managed accounts.

Voling and Investment Discretion

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

o For customer amcamzf& aver wbwh fhé SB (‘ fxa:mei fsas da amzwna:}

mmf advxsm*y aw:nms, For mos%; dtscret o nar;y
amanms, ihe :f‘ naﬁcxaizaéwwrs make investment desisions guided by: ﬁx&
recomimendations of Citigroup reséarch, For investment advisory :
prz?gfams w}uch meimfe asset attmaﬁ : featumsy zhe ﬁnancsal advzsors

acceuuts managed b) a tlurd party mamg@r in soime cases, the
financial advisors may-choose such-mutual fands, ETEs or s‘eparatfziy
managed accounts. The SB Channel generally makes voting decisions
for czxstemers aceordmg ta the mommendatzons of thtr&part} pmxy

recommezié‘i_ : v. 113y Yo‘&ng decisions.are ma&e by & comrmttee of
efmployees of the SB Channel.

o For8Smith Barney third-party managed account programs: The SB
Channel delegates the discretionary authority that it is granted by the

Bisghom Bels

Conﬁémual ’lrcatmem Reguested by MSSB M%rgm smmy and Citigroup - 0010
ATHRE280.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CFR 20081

‘custoniers. to third-party managers, who make voting and investment
decisions for the customers in these mtmaged accounts,

In addition tﬁ_i he information bmrs ciegcnbed ahoveg fer a varmty of Ic_ga! _ami

.compinance raasensy Citi

in: aecurdaace w;th ﬁxélm aggxegatzon Gmdance H@%vex, even itwugﬁ Cmgraugé vévsii
‘have these information barriers in place on Legal Day One, because: Citigroup will not

Hinghae MeCotdhan £15 : G
Bibga dsm -:Af?i%ﬁl&% T

Morgan Stanley and Citigroup’ 0011
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FOTA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 €. F.R 20081

have completed its IT iﬁteg;aticn efforts, it will not be in a position to file beneficial
ownership and similar reports on Legal Day One that disaggregate MSSB.

‘Rghef Perm{i
A Proposal j?}r‘ Temporary, Relief

‘During the applicable Relief Period, the Morgan Stanley Pames and the
Citigroup Parties, as applicable, will continue theirrespective current position monitoring
and re;x}mng {mciuém of ‘bencf" clai anersmp and of secamizes over whicht they haw
?artzes am:i the Cat:gmup Pames w;ﬂ aggregaie thg secumﬂcs managed anéf’or
beneficial ly owned by the portion of MSSB that was contributed by such party. That'is,
the Morgan Stanley Parties will include in their monitoring and reporting the MS
Channel and the Citigroup Parties will include in their monitoring and reporting the'SB
Channel. The MS Channel is currently monitored and reported on-an: agcmgamd basis
with MS and the SB Channel is currently monitored and reported on.an agvregated basis
with Citigroup.. There are dedicated groups for each parent charged with monitoring and
repcmnv its pasmms anci these gmugs wxil cmxtmue ie such momtonng ami repomng

p :
Seﬁiiﬁﬁa‘i b&neﬁcxaﬁy mmcd b& it

Inthe event &mt eathz:r tize Mc;rgaﬁ S‘taaiey ?ames of the Cmgmug; P‘ames are

‘?&rm(is once-either thé Mﬁrgan szanlcy Pam&s o m 1
repmrzabie ﬁ;resmid i}as' ' ]

7 We note that while this.information can be.determined manually by each party with
respect to an individual security for which a reporting threshold has been exceeded and a
filingis. i’semg made, neither party currently has the abiility to mionitor, on an ongoing and

(Footnote Continued on Next Page.)
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO17C R R 20081

Sgheéaie 13(3 to.report the benieficial ownership of & security which, oh an aggregated
‘basis with th nnel exceeds a reportable threshold, they would include footsicte
j £ MSSB«andﬁm&epgﬁm of the

isewmy beneﬁctai!y ewmeéby MSSBis {X}/& of the issuer’s’ (mtstmdmg Securities.

consistent wxzh those described :ii Part LB, almve

B.  Relief Petiods

g egaste its posztmn momtormg and repo :
it in aaywemexp&czstobe abjeméo sam} 3)

¥ The paxtzes recognize thiat Foriii SH was adopted pursuant to a teniporary rule'set to
expire on August 1,,2009and expect to follow a similar approach with respect to.any.
suceessor rule and/m‘ form.,.

(Rootnote Continued on Next Page.)

Confidential Treatment Requested by MSSE; Morgan Staniey and Citigroup - 0013
AFOISIRG IS
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F.R 200.81

Accordingly, the parties request that the Staff grant temporary relief to allow cach of the.
Morgan Stanley Parties, the Citigroup Parties and MSSB to report positions on the basis
described above in. I’rapaszzl Jor. Temparwy ri cable Relief Period.

Either Morgan Stan Eey o Citigrotp may be ina p@*sxtmn to begin reporting on'a basis

which no longer requires relief carlier than the other party; in thxs  case, the'party thatds
able to begin reporting without relief earlier will inform the Staff'in writing: accorémglyg
$1mziar1y. whw e;ther party bczgms dtsaggregatmg MSSB n accordance wﬁh th& ;

Szafi in wmmg acsardmwlv
a Intentions for the Post-Relief Periods

‘Following the. mtegmuon ‘of the MSSB: data mi:o the: Morgan Staniey ami
f;z;gmup [Trsystems; the parties willhave the —

and Rule 104:3T and to monitorand répert ‘the IS
mdegwadwﬂy The partigs.ex will o a ;vﬂxan Scptﬁmber 30, 236&3 Eash
party would report as deseribed i Part1.C. abeve zméer Following the Relief Periods.

As of September 30, 2009, Citigroup expects to-disaggregate MSSB in .
accordance with the Disaggregation Guidance for purposes of monitoring-and reporting
interests. At a future date to be determined, Morgan Stanley expects to disaggregate
MSSB in accordance with the. stag,gregatmn Guidance for purposes of monitoring and
reporting interests. These strictures will enstre that MSSB is operating as a separate
entity from an investment perspective, and is makmg._‘ independent investment, voting,
disposition and other ownership detisions. At thie time thesé information barriers,
policies and procedures are fully: hnpi&meni&é the IT capability will:exist such that
:accuratc and timely monitoring and’ Teporting may. be:done for MSSB's owrt: positions,

V.  Rationale for Requested Relief
(Footnote continued from PrevicusPage.)

position information with its own position information and that of the MS Channgl.
Citigroup is simdaﬁy receiving 4 test feed ﬁ'c)m Morgart Stanfey Winch w:%i ema' et {0
report, positions in securities within the MS Cl d:
is in progress and will be'completed by theend of the pames appkcabie Re?i £ F

at which time the positions within thetwo Channels of MSSB will also be able to be
combined from an [T perspectwe.,

(‘{mlx&ami'&% Treatment Requested by MSSB Morgae Stantey and Cidztoup - 0014
ATTR0ZBIR0.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT 1O/ 7 CER 200.81

We believe the following aigaments supportthe request for relief:

A. Businéss Foeused on.Agency Rather Than Principal Trading

Because ngfcup is: no&cmtnkmmg a pnncxpai tradmg”hnsiness to: MSSB am:f
Motgan Stanley is contributing ji ing bui CPET 4 :
business of MSSB will |

'ma}mty of pusztwm !

ati uired to be»;dmios&d How&very the"mpimzmea of ﬂxe
sw:zﬁ m}d suw:ssfui eomplemn efﬁw Joint venture m the currentanarket enyito
: We beli tito

Confidéntal 'Frcatmmtkzqwmé by NSk, Max:gau W&y and Cmgxwp QMS
AITI8IR0.13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.ER 200.81

First, the current ﬁmnmaj crisis creates a.special need forurgency to claseth@ :
joint venture transaction.'” The transaction will provide certainty at a time when investor
confusion is rife and confidence is low. Cusmmem of the two firms wotuild be provided
assurance of the future steucture of their securities firm whed many are struggling with
fundamental ‘questions.of whom theycan trust with their finances and turn to for advxce

Secmxd the yamz venture stmaf:ure prepe@eé by C:t;gmup and Mergan St:anley is

.ﬂmy also are marésk&ilmgmg in: tms trénsamm than the
;ssues mere c.ommenly raised.

“Yhzrd the scafe sf the )Oﬁﬁ ’venmrefxs unusuaiiy large. touching mote ﬁaau 10

unpfmedemed for a wmbmatmn ef reta:tnperanons

F()urth éesplte ﬁie s;gmf cant ehaiienges paséd iay ﬁw mpe 0f these sysmms

.ﬁepertm&

‘December 10, 2008, which was grantéd 1n paﬁ based on !;he Unﬁed
Kingdom’s. gevemmeat’s response to the international ﬁnanomi crisis..

Lmhde:at:ai TreatmentRequested by MSSB, Morgai Stanley and Citigroup < 0916
7?@2828!} 13
Bingham Mctutchen 119

bingham.om
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO'17 C.E R 200.81 :

ﬁmay be ;iscd by ﬁﬁzers—'wime the exxgent amumstames present here &o tiotexist.

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

“mandate.

€. Coordination.of Global Regulatory Regimes.

system ﬁ}atw' wcark. flog

‘take time.

D. 1T Challenges.

E?rom a prael;mal sta:xdpomg x; may- bz dlfﬁcuh ﬁ)r Morgan Stapiev and txgmup

maintain'the corfide
cmerous manuai golu

he: mwiva{;f graﬁaaﬁy

feniaii ‘m be: tak" :

To the exient that the 1T systems are not integrated as necessary to facilitate
compliance by i.egal Day One; manual workarounds would be the only possible-

Confidengial Treatment R%westedby MSS’;B Mt‘atgm Stanley-and Citigroup: 0017
AI0IR86:43.
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F.R 200.81 |

.?e;)ofti‘ ug selutzfm absant relief. Rowever, the mprecedented__ mic of MSSB’% bmkerage

in the near tefi

,_The fai%a. “1'

established to- eﬁsure thata fm s aggegaxé pas ion dal‘a is accm‘ate
Mo gan S%anlcy ané Cszzgmup use different methods of idenzxfymg these

e
datamode} in Qrder to pmcesﬂ the posmons togcther : ,c‘:hl},*f‘ -sysi_:em
coﬁecﬁs-z;ixﬁerm mfoxmauon abowt cusmmar accemts and, even: where |
\repaﬁ:s and haw it: should be caicuiated, pamcu viy ar,;pamescs of‘
populating: Schedules 13D/G, Form: 13F and Form SE

-

1 information

[ 1 Mg Stan groy liaveg.&ffewﬂtj
moia avm}able w d@ thss, they my agr%e upm madards be :
mgfemmmd on beth sides in-order to begin automated transmissions in a_

Freatment Requested by MSSB, Morgan Stanley and Citigronp - 0018
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CERZ0081

| Secure manner _’ths ¢ffort can take time if one of the parties needs:to-
acquire and instail new tools in-order to support ﬁaesereqmremem

As noted above; the parties expect these vatious T integration iSsues fo be resofved
gradually over a few months, with a goal of complete integration by September 36 2009

E.. Teﬂg;orwy«?ohman

Fmaliy, and mest notabiyﬁ fhe pﬂ)p(&sal for Lega! Day C)ne mmﬁy' a_marm
i the in yvidi ' ‘ :

3&\?&!’3@ basxs, xt wslf aisi; mf”o@ the Statf i wnﬁsg az:cerdmgiy v
VE

request that the Staff of the D is'ifsm of eerpormionﬁmm@aﬁ&ﬁmsi}i‘v-i“s :
{nvestment Managemem c:mfirm that they wouid not. mccmmend m the Comm:ssm %h&i

Blaghaw Bolulchendlp
“Binghim.ca
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17.C.F.R 200.81

until the garlier of (i) the Closing Date and (if) the date that'is 120 days from: the: dam of
the Staff’s response-to this letter.

Please contact Laurie Cefveny of Bmgham McCutchen LLP at (617) 951-8527 .
Mischa Travers of Davis Polk & Wardwell at(650) 752-2014 ‘or the undersigned at the
above phone number to-discuss any questions or comments to this letter:

Sincerely [ YOUrS;

'Rose nne: chshter (Morgan: Stm;iey)
Détmme Baﬁatd (Morgan Staniey}

A i (Citigroup It
mey Schwartz {Da 2 b
Mischa Travers. (Dams Polk & Wa:dweﬂ}

Confidentiat Treatment Requested by MSSB, Mo

, any Stanfey wnd Citigrogg - 0020
AFZ3028280:13




