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Item 2. Material Changes

This section identifies and discusses material ghanto the
ADV brochure since the version of this brochureedaMarch
31, 2011. For more details on any particular mafilease see
the item in this ADV brochure referred to in thersuary below.

Merger of Investment Advisory Programs. MSSB used to
provide investment advisory services through twanttels.

One channel generally provided the investment adyis
programs previously provided by Smith Barney an@@itigroup

Global Markets Inc., and the other channel genenatbvided

the investment advisory programs previously prodidey

Morgan Stanley & Co. Incorporated. MSSB has nowgee

the advisory programs previously provided in theitBrBarney

and Morgan Stanley channels. (Item 4)

Personal Portfolio Program Merged into Select UMA

Program. Previously, the Personal Portfolio program was

available only to Morgan Stanley channel clientd #re Select
UMA program was available only to Smith Barney ahan
clients. Now, the Personal Portfolio program hasrbmerged
into the Select UMA program, which is availableatb clients.
(Item 4)

Affiliated Investment Products. We offer various investment

products affiliated with MSSB. We are not oblightéo
perform due diligence on, or evaluate, certain sypkaffiliated
investment products. Therefore, if you invest ime f these
investment products, it will not have been subjéat the
evaluation process that our Consulting Group Invest
Advisor Research department applies to other invest
products. Certain affiliated investment productayntharge
higher fees, or be more costly, than other opti¢gegher

affiliated or unaffiliated) in the same or anotlasset class. If a

Financial Advisor (who could be your Financial Asior)
provides a model portfolio used to manage an asaes$ in your
account, we pay that Financial Advisor for doing s@tems
4.A, 6.A and 6.B)

Sub-Managers May Both Deliver a Model Portfolio and
Implement Some Investment Decisions Directly. Previously,
most sub-managers gave us a model portfolio fortas
implement all their investment decisions in cliemtcounts,
while some sub-managers (usually with fixed incatiategies)
implemented all their investment decisions diredthy client

accounts. Now, a few sub-managers may be abléveous a
model portfolio for some of the assets they mariage client

account and implement the rest of their investnagtisions
directly in the account. (Item 4.A)

Coverdell Education Savings accounts). Your Firglngdvisor
does not receive a portion of these fees.

If you have a retirement plan account or Coverd@llcation
Saving Account, the Exhibit to this ADV brochuréAfiliated
Money Market Funds Fee Disclosure Statement andatFlo
Disclosure Statement”) applies to your account. is TExhibit
has information on the money market fund investmentilable
to you, including fees and expenses. (Item 4.C)

Proxy Voting. Clients who do not elect to vote proxies
themselves direct the sub-managers to vote theigmox If
MSSB is the sub-manager, you authorize us to foldivproxy
voting recommendations of a third party proxy vgtimr
advisory service. If the proxy voting service doeg have a
recommendation for any particular proxy vote, wél wote the
proxy as we determine is appropriate. (Item 6.C)

Cash Sweeps. Any uninvested cash, and allocations to cash, in

your account are invested in either interest begabisnk deposit
accounts (“Deposit Accounts”) or money market fundg you
have a Deposit Account, this may now be held atammaore of
the following banks affiliated with us: (i) MorgeBtanley Bank,
N.A., (ii) Morgan Stanley Private Bank, Nationalségiation or
(iii) Citibank, N.A. Each bank pays us a fee basedyour
Deposit Account balances (except on retirement lam
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Iltem 4: Services, Fees and
Compensation

Morgan Stanley Smith Barney LLC (“MSSB”, “we”, “usdr
“our”) is, among other things, a registered investinadviser, a
registered broker-dealer, a registered futures cesiom
merchant, and a member of the New York Stock Exgban
MSSB is one of the largest financial services firmsthe
country with branch offices in all 50 states and fistrict of
Columbia.

MSSB is a Fiduciary to You.

In serving as investment advisor to its clientdi€¢ft”, “you”
and “your”) in this program, MSSB is a fiduciary you. We
are registered under the Investment Advisers Adt94f0, which
places a fiduciary obligation on us in terms of tay that we
provide services to you.

As a fiduciary, we will assure that your best ietts come first.
We endeavor to provide you full disclosure of alitarial facts
relating to our investment advisory relationshighwyou. Our
advisory programs are designed to avoid conflidtsnterest.
In situations where the appearance of, or poteiftigl such a
conflict is unavoidable, we will clearly disclosket details of
this to you.

A key feature of this program is that we will prdgiyou with

objective investment advice. Investment choices Your

account are the subject of an intensive due ditiggsrocess by
our experienced professionals. Our recommendatidrsich

products are only made after we have thoroughlieresd your

investment goals and risk tolerance and come torelasion

that the recommended investment products are $mitabd

appropriate for you. We will provide on-going intreent advice
to you and monitor your investments to ensure tihey remain
consistent with your objectives and risk tolerance.

We will not effect transactions between your acd¢swand our
own accounts (so-called “principal trading”) withoyour
informed consent.

We will always attempt to obtain the most favoratdems for
any transaction that we make in your accounts. s phactice is
often referred to as “best execution” in the indust

We will supervise our Financial
professionals to ensure that they are providing gkevices
within appropriate guidelines and we will monitoruro
employees to ensure that they meet prevailing @tisimndards.
We will disclose material matters impacting youmddicial
Advisors to you.

Where we act as custodian for your account, we sgifeguard
your assets from access by unauthorized personsvandill
protect the privacy of your personal and finanzirmation.

We will clearly disclose information about the fegmi pay and
we receive.

Details about issues such as those described admevéound
throughout this ADV brochure.

Merger of Investment Advisory Programs.

MSSB is owned by a joint venture company whichnidiriectly
owned 65% by Morgan Stanley (“Morgan Stanley P&yeard
35% by Citigroup Inc. (“Citi"). On September 11012
Morgan Stanley Parent and Citi reached agreemehtrespect
to Morgan Stanley Parent’s purchase of Citi's rammg 35%
stake in the joint venture company no later thameJi, 2015,
subject to regulatory approval.

MSSB used to provide investment advisory servibesugh two
channels. One channel (the “SB Channel”) genenalbvided
the investment advisory programs previously prodidg Smith
Barney and/or Citigroup Global Markets Inc. (“CGM”")The
other channel (the “MS Channel”) generally providéte
investment advisory programs previously providedMgrgan
Stanley & Co. Incorporated (now, Morgan Stanley & CLC)
(“MS&Co.").

MSSB has now merged the SB Channel and MS Channel

advisory programs.

MSSB offers clients many different advisory progsamilany of
MSSB's advisory services are provided by its CatirsglGroup
business unit. You may obtain brochures for otM&8SB
investment advisory programswaivw.morganstanley.com/ADV
or by asking your Financial Advisor or (for Morg&tanley
Private Wealth Management clients) your Private Wiea
Advisor. (Throughout the rest of this brochure,indncial
Advisor” means either your Financial Advisor or yderivate
Wealth Advisor, as applicable.)

Now that this merger of the SB Channel and the Mi&rel is
complete, all clients’ assets are custodied at MSSB

A. General Description of the Select UMA ®
Program and Services

General Description of the Select UMA Program

The Select UMA (“Select UMA”") program is a “Unified
Managed Account” program. The Select UMA progrdiers
a combined portfolio (the “Portfolio”) implementedy an
investment manager (“Overlay Manager”) comprisedarhie or
all of the following investment products (the “Irstment
Products”), which may or may not be affiliated wiMtSSB: (i)
mutual funds; (ii) exchange traded funds or exckatrgded
trusts (collectively, “ETF’s”); (iii) securities wibh Overlay

Advisors and otherManager shall invest in based on a model portf(iie “Model

Portfolio”) provided by one or more investment mges
(“Sub-Managers”); and/or (iv) securities in which Bxecuting
Sub-Manager (as defined below) shall invest in Baseits own
investment decisions. The Investment Productsnaatlin (iii)
and (iv) of the preceding sentence shall be refetveas “SMA
Investment Products”.

Except as provided in the following sentence, e&b-
Manager, mutual fund and ETF indicated as an Imvest
Product is selected from those that are on MSSB&I§ List or
Approved List, as described in Item 6 below. IngeEnt
Products for which MSSB, Consulting Group Advis&@grvices
LLC (an MSSB affiliate) or any employee, divisiosybsidiary
or successor of either (i) is the Sub-Manager,igithe sponsor,



or (iii) provides investment management or othervises,

shall be referred to in this brochure as “MSSB biumeent

Products.” Notwithstanding anything to the contrprovided

in this brochure, neither MSSB, an affiliate, noryahird party

retained by MSSB or an affiliate will evaluate, merform due

diligence on, any MSSB Investment ProductBlease see Item
6 (Portfolio Manager Selection and Evaluation) veldor more

information on Investment Product selection.

Currently, there is a MSSB Investment Product awdd in
Select UMA, which is a SMA Investment Product asideferred
to in this brochure as “GIS in Select UMA”. In Gi% Select
UMA, MSSB, acting through its Global Investment &@ns
(“GIS™) program, acts as a Sub-ManagePlease see “MSSB’s
role as a Sub-Manager in the Select UMA Programthiis Item
4.A below, for more information on Sub-Manager Bew
provided by MSSB

Currently, MSSB, acting through its MSSB Privatertfxdio
Group division, is the Overlay ManagerPlease see “MSSB'’s
Role as Overlay Manager in the Select UMA Program'his
ltem 4.A below, for more information on Overlay Mgar
services provided by MSSB.

Services Provided

A Financial Advisor, or a MSSB affiliate, if appéible, assists
you in the review and evaluation of investment otiyes for
each account through the use of a questionnaire #nd
appropriate, updated confidential client informatio Based on
a review and evaluation of your investment objedj\MSSB or
a MSSB affiliate, if applicable, and you (or MSSBthe event
you have elected Financial Advisor Discretion orrnfi
Discretion (as defined below)) shall select a Rddf A
Portfolio is a multi-style investment approach tlalocates
assets in your account to specific investmenteggias.

In order to construct the Portfolio, unless you énalected the
“custom” version of the Model (please see belows3B and
you will select an asset allocation investment nhode
“Model”), from among investment models pre-defindy
MSSB. Each of the available Models will represardifferent
asset allocation (and accordingly will include aremore asset
classes “Asset Classes”) appropriate for a differevestment
objective/risk tolerance. Unless you have eleted‘custom”
version of the Model (please see below), MSSB vii#
responsible for setting the asset allocation oheslodel, and
adjusting the asset allocation from time to timéVe&SB deems
appropriate. This may include adding Asset Clagsesiny
Model, at any time that MSSB determines that iagpropriate
to do so (an “Asset Class Addition”). At timeseté may be
no allocation to some of the Asset Classes thae fi@merly in
a Model. Unless you have elected the “custom”igaersf the
Model, if MSSB adds an Asset Class to a Model MS&B
follow the procedures outlined below for an AssefasS
Addition.

If you have not elected the “custom” version of thtodel
(please see below), you may choose to adopt dhikeeitactical”
or “strategic” version of the Model. MSSB may leathe
tactical or strategic Model asset allocation ungjeahfor as long
as MSSB deems appropriate. However, it is antieghahat
MSSB will change the asset allocation of the tattieersion
more frequently than that of the strategic versiomypically,
MSSB will change the tactical Model asset alloaatgeveral

5

times per year, while MSSB will change the strateggrsion
only about once per year. Changes in the asssadibn or an
Asset Class Addition will likely result in transamis in your
account, and these transactions could have taxeqoesces for
a taxable account.

If you elect the “custom” version of the Model, yar MSSB in
the event you have elected Financial Advisor Disore (as
defined below)) will define the Model by settingethasset
allocation for the Model and adjusting the assketcation from
time to time as you (or MSSB in the event you halected
Financial Advisor Discretion (as defined below)) edes
appropriate. If you elect the “custom” versiontbé Model,
unless you have elected Financial Advisor Discretiou (not
MSSB) will determine the initial asset allocatiasr the Model
and will be responsible thereafter for any adjusttmeo the
asset allocation of the Model. Your Financial Agbri may
utilize recommendations of the MSSB Global Investme
Committee (“GIC”) as a resource in assisting youdfining a
custom Model. If the Financial Advisor does u#liMSSB
GIC recommendations in connection with defining wstom
Model, there is no guarantee that any Model definéidin fact
mirror or track MSSB GIC recommendations.

Once MSSB and you (or MSSB in the event you haeetet
the “custom” version of the Model and Financial Asbr
Discretion (as defined below)) have selected theldloMSSB
and you (or MSSB in the event you have elected rigiah
Advisor Discretion or Firm Discretion (as definedldw)) will
construct the Portfolio by populating each AssetasSl
comprising the Model with one or more Investmenbdricts.
Investment Products may or may not be affiliatethwWiISSB.
MSSB will offer one or more of each of the followin
Investment Products for each Asset Class: mutuadSuETFs
and/or separate accounts which Overlay Managet istvaist in
based on a Model Portfolio provided by one or m&ub-
Managers (or which the Executing Sub-Managers @fmet
below) invest in based on their own investment sleos).
Unless you have elected Financial Advisor Discretiw Firm
Discretion, if MSSB determines that the Asset Clhss a Sub-
Manager or Investment Product is included in shdweldthanged
(an “Asset Class Change”), MSSB will notify eachent
utilizing that Sub-Manager or Investment Productited Asset
Class Change, and shall follow the procedures radlibelow
for an Asset Class Change. MSSB and Overlay Manadke
enter into agreements with each of the Sub-Manatmgrbe
responsible for providing Model Portfolios to OwawrlIManager
or (in the case of Executing Sub-Managers) for $ting assets
in client accounts based on their own investmenisitms.

With your verbal, written or other consent, MSSBynassign
you to a different Model or change Sub-Managerkeestment
Products in a client’s account.

In the Select UMA client agreement with MSSB, yauherize
each Sub-Manager that provides a Model Portfolic (o
implements its investment decisions directly) farlavestment
Product selected for or by you, to act as investnagiviser to
you. You authorize each Sub-Manager, as investiedviser to
you, to exercise discretion to select securitigsyfour account
by (i) delivering a Model Portfolio to Overlay Magexr, which
Overlay Manager will implement (subject to any meble
client instructions accepted by Overlay Manager)(iip (in the
case of an Executing Sub-Manager) implementingitsstment



decisions directly. MSSB may provide each Sub-Manavith
such information regarding you as may be reasonadtgssary
for the Sub-Manager to fulfill its obligations tooy and to
MSSB and the Overlay Manager. See Item 7 (Client
Information Provided to Portfolio Managers) belofer more
information. The Sub-Manager may delegate any or all of it
functions to an affiliated or unaffiliated firm themeets MSSB’s
research standards, provided that the Sub-Mandgdirremain
liable for the performance of all its obligatiomsits agreement
with MSSB.

In the Select UMA program, clients may elect then&ncial

Advisor Discretion” option, pursuant to which yotagt MSSB
discretion to (a) select Sub-Managers or InvestrReatlucts for
you, (b) change Sub-Managers or Investment Prodauds(c)
(if you have also elected the “custom” version loé tModel)
define the Model asset allocation and adjust ttsetasllocation
for you. MSSB will exercise this discretion printgarthrough

an MSSB employee (the “Discretionary FA”), who $haitially

be your Financial Advisor. If, for any reason, d@ndhe sole
discretion of MSSB, the Discretionary FA is unabderender
such services, temporarily or permanently, or teatds his or
her employment with MSSB, MSSB shall continue toder
such services and shall promptly assign anothesari€ial

Advisor to act as the Discretionary FA on a tempprar

permanent basis.

In the Select UMA program, clients may elect theiriF
Discretion” option, pursuant to which you grant MBS
discretion to (a) select Sub-Managers or InvestrReatlucts for
you and (b) change the Sub-Managers or Investmerduets.
Clients may choose any one of three Firm Discretptions
(mutual funds only, ETFs only or any Investmentdrad type),
and only the type of Investment Product designategou will
be utilized to populate the Asset Classes compuyitiie Model
which you have selected. If you elect Firm Disicret you
may not select a “custom” Model or Financial Adviso
Discretion, and your account does not qualify foexT
Management (as described below).

Pursuant to an agreement with MSSB, Overlay Manapeil
invest and re-invest the assets in each clientuatcexcept that, in
certain strategies, Sub-Managers (hereinafter “Etkeg Sub-
Managers”; “Sub-Managers” includes Executing Sulnbtgers
as the context requires herein) may be grantecmnsgplity by
MSSB to implement some or all investment decisidinectly.
Most Executing Sub-Managers are fixed income Subddars.
Some Executing Sub-Managers may both deliver a Mod
Portfolio to Overlay Manager and implement someegtment
decisions directly. Overlay Manager will seek tamage your
account in a manner consistent with the Model angdtment
Products selected by you and MSSB and the Modetfdior
provided by any applicable Sub-Manager, as qudlifiy any
client instructions accepted by the Overlay Manageeiuding,
without limitation, any instructions in connectiowith your
selection of Tax Management services for the adcasrdescribed
below. MSSB may change the Overlay Manager (whbl@nge
may involve MSSB selecting an Overlay Manager thatr is not
affiliated with MSSB) in its sole discretion at atije and for any
reason. If there is a disruption in the servicesvided by
Overlay Manager for any reason, MSSB or an affiliztay act as
Overlay Manager during the period of the disruptiomhis may
impact account performance. In addition, in theenévof a

disruption, MSSB may liquidate the applicable Rwidf(in whole
or in part), and invest the proceeds in an affitlabr unaffiliated
money market fund or other cash equivalents.

Periodically, Overlay Manager will re-balance yaatcount in
Saccordance with a re-balancing protocol specifigdVi8SB and
agreed to by Overlay Manager.

Each Sub-Manager, mutual fund and ETF included mas
Investment Product shall be selected from the usévef Sub-
Managers, mutual funds and ETFs (which may or matybe
affiliated with MSSB) with which MSSB has entereata an
agreement, and (except for MSSB Investment Projititas are
on MSSB'’s Focus List or Approved List (or their egient
from time to time), as described in Item 6 belovdome or all
of the Asset Classes may be limited to certain sypd
Investment Products. Please see Item 6 (Portfolio Manager
Selection and Evaluation) below, for more inforroation
Investment Product selection.

In the event that MSSB makes a determination that a
Investment Product previously recommended to antlie no
longer approved for the Select UMA program or avebiment
Product is terminated from the Select UMA prograon &ny
other reason, either (xX) a replacement Sub-Manager
Investment Product shall be selected by MSSB and (go by
MSSB if you elect Financial Advisor Discretion orirR
Discretion) from recommendations provided by MS®B,(y)
your Select UMA client agreement with MSSB shall
automatically terminate upon a date selected by R12®d
communicated to you with reasonable advance notithless
you have elected the Financial Advisor Discretion Frm
Discretion option as described above (and excepitlasrwise
provided in the following paragraphs of this Sec}jobefore a
Sub-Manager is engaged or an Investment Prodselested for

a client's assets pursuant to this paragraph, M88Bnotify
you and ask that you select a new Investment Pt(sjuor the
relevant Asset Class(s). MSSB’s notice may alsmtifly an
appropriate replacement Investment Product selditéddSSB.

An MSSB Investment Product where MSSB Global Invesit
Solutions is the Sub-Manager shall be referred rtothis
brochure as a “GIS Investment Product”. If a GiSelstment
Product is terminated from the Select UMA Program dny
reason and there is another GIS Investment Pra@itable in
the same Asset Class, MSSB may select that oth& Gl
Investment Product (which will be a MSSB Investmeraduct)
as the replacement Investment Product.

If you do not select a new Investment Product witthie time
frame prescribed in MSSB’s notice and if the notientifies a
replacement Investment Product, you will be deertwethave
instructed MSSB (i) to discharge any terminated -Blamager
and liquidate your account’s holdings of any teratén mutual
fund or ETF and (ii) to engage on your behalf agglacement
Sub-Manager, and purchase shares of any replacemangl
fund or ETF, identified by MSSB. When engaging plaeement
Sub-Manager for a client’'s account, the implemeémtadf the
replacement Sub-Manager's Model Portfolio may resal
liquidation of securities from the account.

Notwithstanding the previous paragraphs, unless Yawe
elected Financial Advisor Discretion or Firm Digioa, MSSB
will notify each client utilizing a Sub-Manager ¢mvestment
Product impacted by an Asset Class Change, of #setAClass



Change. Such notification shall include an appeterSub-
Manager or Investment Product (the “Change Defardduct”)
that is in the Asset Class that you have selectédyou do not
select a different Sub-Manager or Investment Pro¢hrocchange
to a different Model) prior to a date specified MBSB in the
notice of Asset Class Change, MSSB will change $udb-
Manager or Investment Product to the Change DeRroltuct.

Notwithstanding the previous paragraphs, unless Yawe
elected a “custom” Model, in the event of an As&@ass
Addition, MSSB may add the new Asset Class to tloalél, and
may populate the new Asset Class with an apprapr&ib-
Manager or Investment Product.

Notwithstanding the preceding paragraphs, if (&) d@mount in
an Investment Product or Model in a client’s ac¢dats below
the minimum for that Investment Product or Modalgdo re-
balancing, market activity or any other reason)(lgr a Sub-
Manager elects to terminate its investment adviselgtionship
with you, MSSB may (without further consent from uyo
transfer your assets to another appropriate Inesstfroduct or
Model, which Investment Product or Model has a minin

investment for which your account qualifies.

In the Select UMA program, a client may elect taxnagement
(“Tax Management”) services for the account. Ideorto elect
Tax Management services, you must complete and aigax
Management Services form, and deliver the signeth fto

MSSB.
investment decisions of applicable Sub-ManagergoandSSB
or Overlay Manager rebalancing decisions. In treneand to
the extent of any such conflict, the Tax Managensstices
selected by you will prevail and contrary MSSB, @ag
Manager and/or Sub-Manager investment advice vl Ine
implemented for as long as such advice is contiraryuch Tax
Management services. As a result: (i) the accanay not
receive the benefits, including gains and avoidessés, of
certain recommended purchases and sales of sesuaid (ii)

Tax Management services may conflict with

All GIS Strategies that are approved for the MSSB @rogram,

are

implemented by the Private Portfolio Group frime to

time, and do not utilize unaffiliated sub-adviseng available in

GIS in Select UMA.

The following GIS Strategiesear

currently available in the GIS in Select UMA progra

Please see the MSSB Global

Managed by Applied Equity Advisors:
* Global Core Equity
* Global Concentrated Equity
» US Core Equity

Managed by Fundamental Equity Advisors:
* Fundamental All-Cap Equity
» « Fundamental All-Cap Equity ex-MLPsFundamental
Small/Mid-Cap Core (Anticipated launch date:
December 24, 2012)

Managed by Opportunistic Equity:
« Opportunistic US Equity

Investment Solutions ADV

brochure, for more information on the GIS progranvou may
obtain this atvww.morganstanley.com/ADVr by asking your

Financial Advisor.

Please see “Methods of Analysis and

Investment Strategies” in Iltem 5C below and in BkhB, for

more

information on the GIS in Select UMA investmen

strategies

MSSB'’s Role as Overlay Manager in the Select UMAoBram

MSSB generally performs its role as Overlay Manageough
its MSSB Private Portfolio Group division.

As Overlay Manager, MSSB provides the following tfaio
implementation and coordination services (as appl&) with
respect to client accounts invested in 8eect UMA program:

the account's composition and performance may vary

significantly from that of client accounts for whisimilar Tax
Management services have not been selected.

MSSB'’s Role as a Sub-Manager in the Select UMA Praig

GIS in Select UMA is a MSSB Investment Product thet
available in Select UMA. In GIS in Select UMA, MBS
acting through its employees who are portfolio nggema in its
Global Investment Solutions program, acts as a 3Miastment
Product Sub-Manager. In GIS in Select UMA, MSSBkesa
day-to-day investment decisions for those portioh<lients’
Select UMA accounts invested in various investrsrdategies
that are available through the GIS in Select UMA /&AM
Investment Product. Several professionally managedegies
are available in GIS in Select UMA and are desigtedit a
broad range of goals, diversification objectivesd arisk
tolerance levels. Each team of GIS portfolio ma&nadocuses
on particular asset classes and investment appgsach

Depending on their particular strategy, GIS poitfahanagers
may be able to invest in a broad range of secsaréi@ financial
instruments.

GIS portfolio managers are limited to investingtie types of
investments available in the GIS program.

Vi.

implementing investment instructions furnished t&3B

by Sub-Managers concerning the securities to be
purchased, held, or sold for client accounts, and
determining the amount of securities to be purathase
sold for client accounts, in accordance with rusesd
procedures agreed to by MSSB and the Sub-Managers;

placing orders for and arranging for the purchassate

of securities with broker-dealers to implement the
investment instructions of the Sub-Managers and/or
communicating the amount of securities to be pweta
or sold for client accounts to Executing Sub-Mamader
execution with broker-dealers selected by the Etegu
Sub-Managers;

placing orders for the purchase, sale, or redemptib
shares of mutual funds and ETFs to implement the
investment instructions of clients and/or Sub-Marag

(applicable for portfolios and programs involving
investment in mutual funds or ETFs);
rebalancing client accounts among two or more

Investment Products;

implementing reasonable restrictions imposed blieatc
on the management of the non-mutual fund/ETF hgklin
portion of such client’s account; and

managing client accounts consistent with assetatiion
or Asset Class selections made by clients.



MSSB is directed by the applicable Sub-Manager&ruttions
as to the securities to purchase and sell for thieoounts.

Account Opening

To enroll in the Select UMA program, you (or younancial
Advisor on your behalf) must complete an
guestionnaire. You must also enter into the Seldd¢A client
agreement (“Client Agreement”).

Restrictions

with the investments in your account. Also, plessgew any
Sub-Manager’'s ADV brochure for a discussion of thaterial
risks associated with any Strategy you may hawcssd. You
may obtain this atvww.morganstanley.com/AD\6r by asking
your Financial Advisor.

investment

Risks Relating to ETFs. There may be a lack of liquidity in
certain ETFs which can lead to a large differenetwben the
bid-ask prices (increasing the cost to you when lyoy or sell
the ETF). A lack of liquidity also may cause an EbFRrade at a
large premium or discount to its net asset valwddi#onally, an

In the Select UMA program, you may impose reasaablETE may suspend issuing new shares and this mayt iesan

restrictions on account investments. For examplay ynay

restrict MSSB from buying specific securities ocategory of
securities (e.g., tobacco companies). If you ids& category
of securities, we will determine which specific geties fall

within the restricted category. In doing so, weynraly on

outside sources (e.g. standard industry codes asedarch
provided by independent service providers). Anyrietsons you

impose on individual securities have no effect antual fund or
ETF holdings since mutual funds and ETFs operate
accordance with the investment objectives and egiies

described in their prospectuses. In Select UMA, gbrtion of

the account that would have been invested in asyricted

security or category of securities will be investeatash or cash
equivalents. This will impact the performance loé taccount
relative to an account that is fully invested inw#ies.

Trade Confirmations, Account Statements and
Performance Reviews

MSSB
confirmation of securities transactions, and actstatements at
least quarterly. You may waive the receipt of trad
confirmations after the completion of each tradefamor of
alternative methods of communication where avadlabtou
may also receive mutual fund prospectuses, wheyeppate.

We will provide periodic reviews of your accountheke
reviews show how your account investments haveopadd,
both on an absolute basis and on a relative basigpared to
recognized indices (such as Standard & Poor’'s @gjic You
may access these reports through MSSB’s online uatco
services site. To enroll your account in the onlaecount
service site, please go to:
https://www.morganstanleyclientserv.com/FreeCouigmblim
ents/ldentification.aspx and follow the step-bypsiestructions.
If, however, you would like to receive these repdoly mail,
please call 1-888-454-3965.

Risks

All trading in an account is at your risk. The \alof the assets
held in an account is subject to a variety of fegstguch as the
liquidity and volatility of the securities marketfnvestment
performance of any kind is not guaranteed, and M§SB
Financial Advisor's or a Sub-Manager’s past perfanae with
respect to other accounts does not predict fut@mopnance
with respect to any particular account. In additi@ertain
investment strategies that mutual funds, ETFs dr-l8anagers
may use in the Select UMA program have specifikstis
including those associated with investments in comratock,
fixed income securities, American Depositary Retgimutual
funds, ETFs and foreign securities. You should atinwith
your Financial Advisor regarding the specific riskssociated
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is the custodian and provides you with written

adverse difference between the ETF's publicly add share
price and the actual value of its underlying inweestit holdings.
At times when underlying holdings are traded lesgudently, or
not at all, an ETF's returns also may diverge frahe
benchmark it is designed to track.

Risks Relating to Money Market Funds.An investment in a
money market fund is neither insured nor guarantegdhe
ifrederal Deposit Insurance Corporation (“FDIC”) atyeother
government agency. Although money market fundk gee
preserve the value of your investment at $1.00spare, there is
no assurance that will occur, and it is possibléot® money if
the fund value per share falls. Moreover, in some
circumstances, money market funds may be forcedetmse
operations when the value of a fund drops below®Iper
share. In that event, the fund’'s holdings areitigted and
distributed to the fund’s shareholders. This litption process
could take up to one month or more. During thateti these
funds would not be available to you to support pases,
withdrawals and, if applicable, check writing or MTdebits
efrom your account.

Risks Relating to Differing Classes of SecuritieBRifferent

classes of securities have different rights asitmed the issuer
files for bankruptcy or reorganization. For exaepl
bondholders’ rights generally are more favorableanth
shareholders’ rights in a bankruptcy or reorgaiorat

For other risks relating to the particular stratggy hold in your
account, please see your Sub-Manager’'s ADV brochufde
current version of your Sub-Manager’'s ADV brochigenline
at www.morganstanley.com/ADMor you can ask your Financial
Advisor for a copy.

Tax Considerations

Replacing a Sub-Manager may result in sales ofrige=iand
subject you to additional income tax obligation€onsult your
independent tax advisor, as MSSB and its affiliaties not
provide tax or legal advice.

See General Description of the Select UMA Prognarhis Item
4.A above, for information regarding the “Tax Marmggent”
election in the Select UMA program.

Fees

In the Select UMA program, the client pays an abssed fee to
MSSB (the “MSSB Fee”), which covers MSSB investment
advisory services, custody of securities, tradeceten with or
through MSSB, as well as compensation to any Fiahnc
Advisor. This is a wrap fee. However, the OverlMgnager
and Sub-Manager fees (including any applicable BISelect
UMA Sub-Manager fees) are separate from (and irtiaddo)



the MSSB Fee. The maximum annual MSSB Fee foB#iect
UMA program is 2.00% of the market value of theentis
account.

Also, if the Financial Advisor Discretion option ¢hosen, the
MSSB Fee includes an additional charge for Findnkgvisor

discretionary services of 25% of MSSB’s basic aohyisfee

described above for a total maximum MSSB Fee dd%.5

As indicated above, Overlay Manager and Sub-Manfager are
separate from (and in addition to) the MSSB Feehe Dverlay
Manager fee is up to a 0.12% asset-based annual Tde Sub-
Manager fees will vary depending on the Sub-Managet the
investment strategy of the Sub-Manager. The dsasdd
annual fees of the Sub-Managers generally range 6@0% to
0.75%.

Only certain accounts may be related for billinggmses, based
on the law and MSSB’s policies and procedures. Ewbere

accounts are eligible to be related under thesécipsl and

procedures, they will only be related if this iesifically agreed

between you and the Financial Advisor.

Other. A portion of the MSSB Fee will be paid to your &intial
Advisor.
Advisors), for more information.

B. Comparing Costs

Depending on the level of trading and types of Htes
purchased or sold in your account, if purchasedrseply, you
may be able to obtain transaction execution aghdrior lower
cost at MSSB or elsewhere than the MSSB Fee inSeect
UMA program. However, such transactions could et

Fees are Negotiable. Fees for the Select UMA program executed on a discretionary basis in a brokerageuat. Clients

described in this brochure are negotiable based namber of
factors including the type and size of the accamt the range
of services provided by the Financial Advisor. dpecial
circumstances, and with the client’s agreement féleecharged
to a client for an account may be more than theimax annual
fee stated in this section.

who participate in the Select UMA program pay a llesed on
the market value of the account for a variety alvises, and
accordingly may pay more or less for such servibas if they
purchased such services separately (to the exteit such
services would be available separately to
Furthermore, the same or similar services to ttesglable in

When Fees are Payable.The fee is payable as described in thet"® Select UMA program may be available at a loves in

Client Agreement. Generally, the initial fee isedin full on
the date you open your account at MSSB and is basethe
market value of the account on that date. Thealnitee
payment covers the period from the opening dateutyin the

last business day of the next full billing quaréed is prorated Managed account and the mutual fund may be sulzsbant

accordingly. Thereafter, the fee is paid quartenlyadvance
based on the account’s market value on the lashéss day of

programs offered by other investment advisors. Eentain
investment styles there may be a mutual fund amdrsagely
managed account offered by the same investment gearent
firm and, therefore, the underlying investmentshia separately

identical. Because the underlying expenses and fdethe
separately managed account are generally lower,

the previous billing quarter and is due on thetdausiness day Performance of a separately managed account isajgnkigher

of the following biling quarter. The Client Agneent
authorizes MSSB (as custodian) to deduct fees vadhenfrom
the assets contained in the account.

expressed as a fixed rate applying to all assetiseiraccount, or
as a schedule of rates applying to different assetls, or

“breakpoints.” When the fee is expressed as a stbexf rates
corresponding to different breakpoints, discourftsany, are

negotiated separately for each breakpoint. As thkiev of

account assets reaches the various breakpoint$nc¢remental
assets above each threshold are charged the dppliedes. The
effective fee rate for the account as a whole énth weighted
average of the scheduled rates, and may changeheithccount
asset level.

Accounts Related for Billing Purposeswhen two or more
investment advisory accounts are related togetberbflling

purposes, you can benefit even more from existiegkpoints.
If you have two accounts, the “related” fees on &gt #1 are
calculated by applying your total assets (i.e. ssseAccount #1
+ assets in Account #2) to the Account #1 breakpoiBecause
this amount is greater than the amount of assellysin

Account #1, you may have a greater proportion eéessubject
to lower fee rates, which in turn lowers the averéeg rate for
Account #1. This average fee rate is then multipley the
actual amount of assets in Account #1 to deternfiaalollar fee
for Account #1. Likewise, the total assets are igopko the
Account #2 breakpoints to determine the averagerd¢e for
Account #2, which is then multiplied by the actaahount of
assets in Account #2 to determine the dollar feg\firount #2.

than that of the comparable mutual fund. Thereforethese
investment styles if the client meets the minimuavel of
investment for the separately managed accountclibet may

_ . have a financial benefit to select the separatelpaged account
Breakpoints. Fee rates in the Select UMA program may beas the investment produdn addition, the MSSB Consulting

Group offers other programs that do not offer mutuads or
ETFs, and do not offer the services of an Overlaandyer or
Sub-Managers. The fees in those programs may dieehior
lower than the fees in the Select UMA program.

You should consider these and other differencesnvaeeiding
whether to invest in an investment advisory or akbrage
account and, if applicable, which advisory prograpest suit
your individual needs.

C. Additional Fees

If you open an account in the program describedthis
brochure, you will pay us an asset-based MSSB FRee,
described above. This “wrap fee” covers MSSB itwesnt
advisory services, custody of securities, tradecetken through
MSSB, as well as compensation to any Financial éalvi You
also pay the separate Overlay Manager and Sub-Mariags,
(including any applicable MSSB Overlay Manager faad GIS
in Select UMA Sub-Manager fees) which cover thesises of
those entities.

The program fees do not cover:

» the costs of investment management fees and otpenses

See Item 4.D below (Compensation to Financial

the tlien

the

charged by mutual funds and ETFs (see below foremor

details)



«  “mark-ups,” “mark-downs,” and dealer spreads (Aptth For more information, please refer to the docunidhatual

MSSB or its affiliates may receive when acting @agipal

in certain transactions where permitted by law By that

other broker-dealers may receive when acting axipal in

certain transactions effected through MSSB or CGid/er

its affiliates acting as agent, which is typicalhe case for
dealer market transactions (e.g., fixed income @ret-the-
counter equity)

» brokerage commissions or other charges resultign fr

transactions not effected through MSSB or itsiaffils

» MSSB account establishment or maintenance feestgor

Individual Retirement Accounts (“IRA") and Versatil
Investment Plans (“VIP"), which are described inet

respective IRA and VIP account and fee documentatio

(which may change from time to time)
e account closing/transfer costs
» processing fees or

» certain other costs or charges that may be impbgedird
parties (including, among other things, odd-lofeténtials,
transfer taxes, foreign custody fees,
supplemental transaction fees, regulatory feesotimet fees
or taxes that may be imposed pursuant to law).

Funds in Advisory Programs

Investing in mutual funds and ETFs (collectivelfzuhds”) is
more expensive than other investment options afféneyour
advisory account. In addition to our fee, you phg fees and
expenses of the Funds in which your account issieee  Fund
fees and expenses are charged directly to the gfomésets the
Fund invests in and are reflected in each Fundaesiprice.
These fees and expenses are an additional cogutand are not
included in the fee amount in your account statémeBach
mutual fund and ETF expense ratio (the total amotifées and
expenses charged by the Fund) is stated in itgopobss. The
expense ratio generally reflects the costs incurreg
shareholders during the mutual fund’'s or ETF's mistent
fiscal reporting period. Current and future expsns®y differ
from those stated in the prospectus.

You do not pay any sales charges for purchasesutfahfunds
in the program described in this brochure. Howesgane mutual
funds may charge, and not waive, a redemption feeestain
transaction activity in accordance with their presjoises.

In addition to the program fee paid by you, MSSH ats
affiliates may receive payments, as described helmmn open
end mutual funds (“Mutual Funds”) or their affilgst with
respect to Mutual Fund shares held in the accolimus, we
have a conflict to recommend Mutual Funds over \iiiial
securities, closed-end funds or ETFs. These patgmeray
include:

» fees of up to 0.12% from all participating Mutualriels for
non-ERISA assets. A portion of these fees mayesspnt
revenue sharing if and to the extent that they edoghat

exchange , fee

Fund Share Classes and Compensation”,
http://www2.morganstanley.com/wealth/investmentsohs/pdf
s/IME_share_classes.pdhd also available from your Financial
Advisor on request. Certain Funds are sponsoremiasraged
by affiliates of MSSB. Since the affiliated sponso manager
receives additional investment management feesodret fees,
MSSB has a conflict to recommend MSSB affiliatechésl

Mutual Fund companies typically offer different veajo buy
Mutual Fund shares. Some Mutual Funds only offex share
class for a particular fund while some funds offeny types of
shares classes. In addition to the more broadbwknretail

h share classes (A, B and C shares), fund comparge® h

developed additional types of specialized sharssela designed
for specific advisory programs. If available, olig shares are
converted into the share class required by the Mutund for
the applicable type of account. Depending on
circumstances, clients’ shares are converted inghae class
that has a lower or a higher expense ratio. Adyishare
classes usually have a lower expense ratio thashhee classes
that MSSB previously offered in the program. Howewvee may
Tontinue to offer non-advisory share classes if, égample,
there is no equivalent advisory share class aveailaly we
believe that the non-advisory share class is litelpe the most
cost effective share class. Once we make an agvitare class
available for a particular Mutual Fund, clients canly buy the
advisory class shares (not the non-advisory claases) of that
Mutual Fund in the program.

If available, we (without notice to you) will comteany Mutual
Fund in your account to a share class of the samal Fund
which is a load-waived or no-load share class sashan
Institutional (“I") share or advisory program share

Sub-Managers may purchase (or direct Overlay Manage
purchase) mutual funds for your account. Thesauialtftinds
may include:

e mutual funds available only to managed accounhtdi@nd
that do not charge fund-level

Funds”) or
* other mutual funds.

The Managed Account Fund shares will be redeenreti other
mutual fund shares held in your account may beeweel, on a
manager change or account termination, or on a&feanf such
mutual fund shares out of your managed accountaFaxable
account, there will be tax consequences associaitd the

redemption.

On termination of your account for any reason,her transfer of
Mutual Fund shares out of your advisory accountatifthe time
of termination or transfer, your account includesti¥l Funds
in share classes that are not available in nonsadyiaccounts,
we may convert these funds to a share class trataigable in
non-advisory accounts (even though the expense fatithat

the Mutual Fund would otherwise have paid for theseshare class may be higher than the expense ratithéoshare

services.
* investment management fees and related administriges

from affiliated Mutual Funds where the Mutual Funhds

investment adviser is a MSSB affiliate.
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class of the fund previously held in your accountfhe non-
advisory Mutual Fund share class generally hasemnigberating
expenses than the corresponding | and advisoryestiasses,
which may negatively impact investment performance.

the

investment advisory,
management or administration fees (“Managed Account



If a Sub-Manager uses an open or closed end mfutodlor an

exchange-traded fund, any such Fund may pay its separate
investment advisory fees and other expenses tlutftemanager
or other service provider. In addition, an open-emaual fund

may charge distribution or servicing fees. In bo#ises, these
fees or expenses will be in addition to the fee pay to us or
the Sub-Manager on your account.

Cash Sweeps

Generally, some portion of your account will bechil cash. If
MSSB acts as custodian for your account, it wileef “sweep”
transactions of uninvested cash and allocatiomsi$b, if any, in
your account into:

» interest-bearing bank deposit accounts (“Depos@odats”)
established under the Bank Deposit Program (“BiP”)

* money market mutual funds (each, a “Money Markeatd*u
and, together with BDP Deposit Accounts,
Investments”).

may amend the list of Sweep Banks at any time witlvithout
notice to you. If you are participating in the BaBeposit
Program, please read the Bank Deposit Program d3igrt
Statement carefully.

Please note the following: (i) you are responsiblenonitor the
total amount of deposits you have at each Sweefx Baorder
to determine the extent of FDIC insurance covemagslable to
you; and (ii) MSSB, Citi and their affiliates aretrresponsible
for any insured or uninsured portion of your defsosit any of
the Sweep Banks.

If BDP is your Sweep Investment, you should be awhat each
Sweep Bank will pay MSSB a fee equal to the peagmbf the
average daily deposit balances in your Deposit Aotat the
Sweep Banks. Your Financial Advisor will not reeeia portion
of these fees or creditsin addition, MSSB will not receive
cash compensation or credits in connection with BiRgP for

“Sweepassets in the Deposit Accounts for retirement ptanSoverdell
These Money Market Funds are mashageEducation Savings accountsAlso, the™ affiliated Sweep Banks

by Morgan Stanley Investment Advisors Inc. or asoth have the opportunity to earn income on the BDPtagbeough

MSSB affiliate.

If you do not select a Sweep Investment when yoenoyour
account, your Sweep Investment will be BDP if yoa aligible.

Clients with retirement plan accounts or Coverd&dlucation
Savings Accounts should read Exhibit A to this buoe
(“Affiliated Money Market Funds Fee Disclosure ®taent and
Float Disclosure Statement”).

The custodian will effect sweep transactions oolthte extent
permitted by law and if you meet the Sweep Investme
eligibility criteria.

Bank Deposit Program

Through the Bank Deposit Program, Deposit Accouats
established for you at one or more of the followibhgnks
(individually and collectively, the “Sweep Banks'j) Morgan
Stanley Bank, N.A. (ii) Morgan Stanley Private Bahlational
Association or (iii) Citibank, N.A. The Sweep Banlare

lending activity, and that income is usually siggahtly greater
than the fees MSSB earns on affiliated Money Maifkends.
Thus, MSSB has a conflict of interest in selecting
recommending BDP as the Sweep Investment, rather #m
eligible Money Market Fund.

Unless otherwise specifically disclosed to you inriting, such
as in connection with the Bank Deposit Program not
above, investments and services offered through M8Sare
not insured by the FDIC, are not deposits or other
obligations of, or guaranteed by, the Sweep Banksand
involve investment risks, including possible loss fothe
principal invested.

Money Market Funds.

We may, in our sole discretion, offer Money Marlketnds as
Sweep Investments. The Money Market Funds araaéd with
MSSB. You understand that purchases and redensptidn
Money Market Fund shares may be effected only ginddSSB

affiliated with MSSB The Sweep Banks pay interest on theand that you may not directly access the Money alfkind.

Deposit Accounts established under the BDP. Yoyodits at

the Sweep Banks will be insured by the Federal Bigpo

Insurance Corporation (“FDIC”) up to applicable ilisy in
accordance with FDIC rules, and subject to aggregaif all the
accounts (including, without limitation, certifiest of deposit)
that you hold at the Sweep Banks in the same cgpd®ank
deposits held through the BDP are not covered WCSor
excess coverage.

If BDP is your Sweep Investment, you authorize ass,your
agent, to establish the Deposit Accounts for you] &0 make
deposits into, withdrawals from and transfers amibregDeposit
Accounts.

Terms of the Bank Deposit Program are further diesdrin the
Bank Deposit Program Disclosure Statement, whicH heé
provided to you upon your first investment in thankR Deposit
Program. You may also obtain the Bank Deposit Rnogr
Disclosure Statement as well as current interégssrapplicable
to your account, by contacting your Financial Advisor
through MSSB's web site at
www.morganstanleyindividual.com/accountoptionsiagssets/
investmentfeatures. You acknowledge and underdtssitdwe
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If a Money Market Fund is your Sweep Investmentu yo
authorize us, as your agent, to make investmentsaimd
redemptions from, the Money Market Fund.

Each of these Money Market Funds is a separatestimant
with different investment objectives. Their feesgpenses,
minimum investment requirements, dividend policiesd

procedures may vary. Before you invest in any Mohtarket

Fund, read its prospectus carefully. Money MaFkatid shares
are neither insured nor protected by the FDIC. stment in any
Money Market Fund is a purchase of securities iddue the

Money Market Fund, not a bank deposit.

Certain of the Money Market Funds described aboweeh
minimum investment requirements. In addition, MS&y
require a minimum initial investment to activatereor all of
the Sweep Investments. If you do not meet the minininitial
investment, uninvested cash and allocations to easHigible
accounts will be invested in the BDP.

In addition, certain of the Money Market Funds havi@imum
balance requirements. For eligible accounts, ifryiouestment
falls below the minimum balance requirement, MSSBym



redeem and reinvest all of your shares in the BORce your
sweep option has been changed, we will not autcalti
change it back to your previous Sweep Investmeah éf/you
meet the minimum initial investment and/or
requirements. You must contact your Financial Advi® do so.
However, if a pattern develops of falling below thenimum
balance requirement, we may preclude you from itinvgsin
that Sweep Investment in the future.

ltem 5: Account Requirements and
Types of Clients

balanceaccount Minimums. The Select UMA program generally has

a minimum account size of $25,000. The minimum rbay
greater than $25,000 for some Investment Products.

Types of Clients. MSSB’s clients include individuals, trusts,

banking or thrift institutions, pension and pradiaring plans,

We may offer other money market funds as a non-Ween|an participants, other pooled investment vehi¢tes., hedge

investment choice. You may purchase shares in themeey
market funds by giving specific orders for eachchase to your
Financial Advisor. However, uninvested cash in yagcount
will not be swept into these money market funds.

Since the Money Market Funds are sponsored or nezhag
MSSB affiliates, those MSSB affiliates will receiavisory
fees and may receive other fees from the Money btdrknds if
your account cash balances are invested in the Wbfarket
Funds. Therefore, MSSB has a conflict of interestelecting

or recommending the Money Market Funds as your Bwee

Investment. For retirement accounts with cash rizas

invested in Money Market Funds sponsored or manamed

MSSB affiliates, certain fees received and retaifgd such
MSSB affiliates will be credited to the accountdffset against
the advisory program fee. Please see Exhibit Achtd
(“Affiliated Money Market Funds Fee Disclosure ®taent and
Float Disclosure Statement”) for more details.

The above provisions may not apply if you are not.&.
resident. If you are not a U.S. resident, pleasetact your
Financial Advisor to determine whether the BDP oManey
Market Fund will be your default Sweep Investment.

D. Compensation to Financial Advisors

If you invest in the program described in this broeharportion
of the fees payable to us in connection with yoccoant is
allocated on an ongoing basis to your Financial isalv The
amount allocated to your Financial Advisor in coctien with

accounts opened in the program described in tlishre may
be more than if you participated in other MSSB Btueent
advisory programs, or if you paid separately fovestment
advice, brokerage and other services. The ratermpensation
we pay Financial Advisors with respect to progragsncaints is
typically higher than the rate we pay Financial &sdvs with

funds), charitable organizations, corporationsgepthusinesses,

state or municipal government entities, investmelnbs and
other entities.

Item 6: Portfolio Manager Selection
and Evaluation

A. Selection and Review of Portfolio
Managers and Funds for the Program

Eligible Financial Advisors

In the Select UMA program, Financial Advisors geligr are
appropriately licensed, have an acceptable cong®iaecord,
and (before they assume Select UMA Financial Adviso
Discretion pursuant to a client selection of thjgian) have
successfully completed a Select UMA Financial Advis
Discretion certification course of study.

Selection and Review of Sub-Managers, Mutual Funds
and ETFs

In the Select UMA program, we offer a wide range of
Investment Products (including Sub-Managers, mufturads and
ETFs) that we have selected and approved. Itemahdéve
describes the basis on which we
Investment Products to particular clients. Thigenit 6.A
describes more generally how we select and terminat
Investment Products from this program. If Sub-Mgara have
more than one strategy, we may include only somé¢hose
strategies in the program described in this brozhoray carry
different strategies in different programs, andigrsdlifferent
statuses to different strategies.

As indicated in Item 4.A above, notwithstanding thiryg to the
contrary provided in this brochure, neither MSSB, affiliate,

respect to transaction-based brokerage accounts.our Y nor any third party retained by MSSB or an affdiatvill

Financial Advisor may therefore have a financiateintive to
recommend the program described in this brochuseedu of
other MSSB programs or services.

If you invest in the program described in this tmae, the
Financial Advisor may agree to charge a fee lesm tthe

maximum fee stated above. The amount of the feepay is a
factor we use in calculating the compensation wg paur

Financial Advisor. Therefore, Financial Advisorave a
financial incentive not to reduce fees. If youe fate is below
a certain threshold in the Select UMA and other isaty

programs, we give your Financial Advisor credit liess than the
total amount of your fee in calculating his or lsempensation.
Therefore, Financial Advisors also have a finanitiaéntive not
to reduce fees below that threshold.
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evaluate, or perform due diligence on, any MSSBe&tment
Products.

Our Consulting Group Investment Advisor Researgbadenent
(“CG IAR") evaluates Investment Products other tHd8SB
Investment Products. CG IAR may delegate somdl af ds
functions to an affiliate or third party. Excepbrf MSSB
Investment Products, Investment Products may oalyigipate
in the Select UMA program if they are on CG IAR'scls List
or Approved List discussed below. The Focus Lisd a
Approved List are at
www.morganstanleyindividual.com/accountoptions/ntgthno
ney/manager/default.asp (or you can ask your FinhAclvisor
for these lists). Only some of the Investment Potslumay be
available, in the Select UMA program.

As well as requiring Investment Products to betenFocus List
or Approved List, we look at other factors in det@ring which

recommend particula



Investment Products we offer in the Select UMA paoyg,
including:

» program needs (such as whether we have a sufficienber
of Investment Products available in an asset class)

» client demand and

» the Sub-Manager's or Fund’s minimum account size.

We automatically terminate Investment Productshia Select
UMA program if CG IAR downgrades them to “Not Appeal.”
We may terminate Investment Products from this g for
other reasons (e.g., the Investment Product hasvadvel of

Product under the evaluation process for the Fa@tsbut then
decide to instead put it on the Approved List.

CG IAR periodically evaluates Investment Products the
Approved List to determine whether they continuenteet the
Approved List standards.

Changes in Status from Focus List to Approved Libt.light of
the differing evaluation methodology and standafds the
Focus List and Approved List, CG IAR may determthat an
Investment Product no longer meets the criteriatlfier Focus
List or will no longer be reviewed under the Fodust review
process, but meets the criteria for the Approvest. Lif so,

assets under management in the program, the Ingastm MSSB generally notifies program clients regardingts status

Product has limited capacity for further investmeat the
Investment Product is not complying with our poicand
procedures).

changes on a quarterly basis.

Changes in Status to Not Approve@G IAR may determine
that an Investment Product no longer meets ther@itunder

Focus List. To be considered for the Focus List, Investmengither evaluation process and therefore the InvestriRroduct

Products provide CG IAR with relevant documentatam the
strategy being evaluated, which may include samppl¢folios,
asset allocation histories, its Form ADV (the forthat
investment managers use to register with the SH@)st
performance information and marketing literature.or F
verification purposes, as part of the review prede& IAR may
compare the Sub-Manager’'s/Fund’s reported perfocenamith
the performance of a cross-section of actual adsotedculated
by CG IAR. CG IAR personnel may also interview t8ab-
Manager or Fund and its key personnel, and exaniie
operations. Following this review process, Investtmeroducts
are placed on the Focus List if they meet the regustandards
for Focus List status.

CG IAR periodically reviews Investment Productstha Focus
List. CG IAR considers a broad range of factorfi¢lv may
include investment performance, staffing, operatiossues and
financial condition). Among other things, CG IARrpennel
interview each Sub-Manager or Fund periodicallydisecuss
these matters. If CG IAR is familiar with a Sub-hdaer or
Fund following repeated reviews, CG IAR is likely focus on
guantitative analysis and interviews and not rejuir-person
meetings. CG IAR may also review the collectivefpenance

will no longer be recommended in MSSB investmentisaty
programs. We notify affected clients of these donadgs. You
cannot retain a downgraded Sub-Manager or Fundun $elect
UMA account and must select a replacement fromAghyeroved
List or Focus List, that is available in the pragtaf you wish to
retain the program’s benefits in respect of thectéd assets.

In some circumstances, you may be able to retaminated
Investment Products in another advisory programirora
brokerage account subject to the regular terms camdlitions
applying to that program or account. Ask your Huial
Advisor about these options.

In the Select UMA program, MSSB generally specifies
replacement Investment Product for a terminatededtment
Product (as discussed in Item 4.A above). In selgcthe
replacement Investment Product, CG IAR generalbk$ofor an
Investment Product in the same asset class, artd sitilar
attributes and holdings to the terminated Investnf@mduct.
The replacement Investment Product will typically bn the
Focus List.

Watch Policy. CG IAR has a “Watch” policy for Investment
Products on the Focus List and Approved List. Wagtdtus

of a composite of the MSSB accounts managed by k& Suindicates that, in reviewing an Investment Prod@e, IAR has
Manager/Fund and compare this performance to dveraldentified specific areas of the Sub-Manager’s aundts

performance data provided by the Sub-Manager/Fand,then
investigate any material deviations.

business that (a) merit further evaluation by C&Rland (b)
may, but are not certain to, result in the Investim@roduct
becoming “Not Approved.” Putting an Investment Rrctdon

Approved List.The process for considering Investment Product§yatch does not signify an actual change in CG IAiion nor

for the Approved List is less comprehensive, andlwates
various qualitative and quantitative factors. Thesy include
personnel depth, turnover and experience; invedtmpeatess;
business and organization characteristics; and stment
performance. CG IAR may use an algorithm — a rblesed
scoring mechanism — that reviews various qualigatand
guantitative factors and ranks each Investment iroid a third
party database. (Not all Investment Products resibfor the
Approved List are subject to this algorithm.) CA&RI analysts
analyze the information contained in the algoritttngauge the
completeness and consistency of the data whichedthe
rankings, and then send the Sub-Manager or Fundiauhl
information requests. CG IAR then determines whettie
Investment Product meets the standards for Approlistl
status. Furthermore, CG IAR may evaluate an Imuest
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is it a guarantee that CG IAR will downgrade thedstment
Product. The duration of a Watch status dependkamn long
CG IAR needs to evaluate the Investment Productfandhe
Investment Product to address any areas of condeon.
additional information, ask your Financial Advidor a copy of
CG IAR’s Watch Policy.

Tactical Opportunities List. CG IAR also has a Tactical
Opportunities List. ~ This consists of certain Invesnt
Products on the Focus List or Approved List recomadesl for
investment at a given time based in part on thestiag tactical
opportunities in the market.

Other Relationships with Sub-Managers and FundsSome
Sub-Managers and Funds on the Approved List or §ddst
may have business relationships with us or outiatts. For
example, a Sub-Manager or Fund may use MS&Co. Gitia



affiliate as its broker or may be an investmentkian client of
MS&Co. or a Citi affiliate. CG IAR does not considéhe
existence nor lack of a business relationship iterd&ning
whether to include or maintain a Sub-Manager ordan the
Approved List or Focus List.

Calculating Sub-Managers’ and Funds’ Performance

Sub-Managers’ Performance. In the Select UMA program,
we generally present 10 years of a Sub-Manager®ipmeance
history in reports available to clients. For pdsobefore
MSSB merged its SB channel and MS Channel,

performance history is based on the Sub-Managerfopnance
in either the MS Channel Fiduciary Services progmanthe SB

This creates a conflict of interest for MSSB, agréhis a
financial incentive to recommend Financial Adviddiscretion
or GIS in Select UMA. As explained in ltem 4.A abo GIS
in Select UMA is a MSSB Investment Product (MSSBthie
Sub-Manager), and accordingly neither MSSB, arliat, nor
any third party retained by MSSB or an affiliatdl wvaluate, or
perform due diligence on, GIS in Select UMA. THere, GIS
in Select UMA is not subject to the same selectind review as
Investment Products that are not MSSB Investmentiirats.
The GIS business head conducts a quarterly revieach GIS

thighvestment strategy, which would monitor the GIS Select

UMA strategies for issues including diversificaticstyle drift,
cash level,

Channel Fiduciary Services program. We calculatés th requirements.

performance using both asset-weighted and equahtesd
monthly performance returns for the investment rgena
composite data.

We do not have a third party review this compositeirn data.
Instead, we perform a monthly reconciliation on theividual
accounts in the composite.
performance returns for individual accounts to tmenthly
performance returns for their peer accounts in Hmme
investment style. We then review any outstandiogtlfers”
that have significantly higher or lower monthly foemance
returns than the average peer account in the sawestment
style.

If we do not have a performance track record foyé8rs based
on our own program data, we generally show perfoceadata
supplied by the Sub-Manager for earlier periody®o can see
10 years of performance. In this case, the Subaden
determines the standards used to calculate thés dat

Mutual Fund and ETF Performance. For mutual fund and
ETF Investment Products, we utilize the publishedgrmance
for those Funds.

B. Conflicts of Interest

Conflicts of Interest — MSSB or Financial Advisor
Acting as Portfolio Manager; Advisory vs. Brokerage
Accounts

If the Select UMA client has elected Firm Discretiamr
Financial Advisor Discretion, the Financial Advis@r MSSB)
acts as the portfolio manager as described aba¥dhe client
has elected Financial Advisor Discretion, the MS%Be
includes an additional charge for Financial Advid@cretionary
services of 25% of MSSB’s basic advisory fee.

If the Select UMA client is utilizing GIS in SelettMA as a
SMA Investment Product, MSSB (acting through a @é&folio
manager) acts as the portfolio manager and is cosaped
accordingly as described above. In this case, M&$&ns all
the client fee you pay in the Select UMA progranmn contrast,
in Select UMA or other MSSB investment advisorygreoms in
which an unaffiliated third party manager acts aaryportfolio
manager:

e we pay to the manager some of the fee we receive fr
you or

e you pay separate fees to us for our services arieto
portfolio manager for its services.
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We compare the monthiprochure).

MSSB and your Financial Advisor are likely to eamore
compensation if you invest in the program descriliredhis
brochure than if you open a brokerage account yoirdividual
securities (although, in a brokerage account, yaulgv not
receive all the benefits of the program described this
Financial Advisors and MSSB therefomveh a
financial incentive to recommend the program désctiin this
brochure, and to recommend Financial Advisor Disone

We address these conflicts of interest by disctpsivem to you
and by requiring Financial Advisors’ supervisorgé@iew your
account at account-opening to ensure that it isisla for you in
light of matters such as your investment objectiaed financial
circumstances.

Other Conflicts of Interest

As well as the conflicts of interest arising fronS®IB or your
Financial Advisor acting as portfolio manager, MS3Rs
various other conflicts of interests relating toe tiprogram
described in this brochure.

Payments from Investment Managers. Investment managers
participating in MSSB-sponsored internal trainimgl &ducation
conferences and meetings may make payments toorothé
benefit of, MSSB or its Financial Advisors to offske expenses
incurred for these events. These investment masager Sub-
Managers and/or act as investment managers (orthier o
capacities) for Funds. On request, your Finanadlisor can
provide you with a schedule of these payments.

While we provide sponsorship opportunities to al@stment
managers in our investment advisory programs, icerta
investment managers (referred to as “Global Pastheiedicate
significant financial and staffing resources tostheactivities.
Global Partners may receive additional opportusiti@ sponsor
MSSB events and promote their strategies and Fuiods
Financial Advisors and clients. This could lead dficial
Advisors to focus on strategies and Funds offeredy Global
Partners when recommending products to clienteausof those
from other investment managers that do not comimnitilar
resources to educational, marketing and other ptioma
efforts.  MSSB selects investment managers to bebdabl
Partners based on quantitative and qualitativergait

Investment managers may also sponsor their ownatidnal
conferences and pay expenses of Financial Adviatiending
these events. MSSB'’s policies require that thenimngi or
educational portion of these conferences compssbstantially
all of the event. Investment managers may spondocational

dispersion and adherence to GIS program



meetings or seminars in which clients as well asaf¢ial
Advisors are invited to participate.

Investment managers are allowed to occasionallg giminal

gifts to Financial Advisors, and to occasionallyteztain

Financial Advisors, subject to a limit of $1,000 penployee per
year. MSSB’s non-cash compensation policies seditions for

each of these types of payments, and do not pamyitgifts or
entertainment conditioned on achieving a salesetargOn

request, your Financial Advisor can provide youhwan annual
estimate of the aggregate value of gifts or entartant that
investment managers pay or provide to MSSB or q@adr

Financial Advisors.

We address conflicts of interest by ensuring tht payments
described in this “Payments from Investment Mansigsection
do not relate to any particular transactions oestment made
by MSSB clients with investment managers. Investme
managers participating in the program describatiimbrochure
are not required to make any of these types of paysn The
payments described in this section comply with FANRiles
relating to such activities.

Payments from Mutual Funds. The only Mutual Funds
offered in the program described in this brochwthdr than
Money Market Funds) are those that have agreedyoup the
types of payments described above in Iltem 4.C. NAe a
conflict of interest in offering Mutual Funds besauwe or our
affiliates earn more money in your account from ryou
investments in Mutual Funds than from other investn
options. However, we do not share this money wjthur
Financial Advisor (i.e. the compensation we pay ytour
Financial Advisor is not affected by the payments rgceive
from the Mutual Funds). Therefore, your Financialvisor
does not have a resulting incentive to recommenrtugrMutual
Funds in your account, or to recommend or buy teitutual
Funds rather than other Mutual Funds.

Different Advice. MSSB, MS&Co., Citi and their affiliates
may give different advice, take different actioeceive more or
less compensation, or hold or deal in differenusées for any

other party, client or account (including their o@ocounts or
those of their affiliates) from the advice givemtians taken,
compensation received or securities held or deailt your

account.

Trading or Issuing Securities in, or Linked to Sedties in,
Client Accounts. MSSB, MS&Co., CGM and their affiliates
may provide bids and offers, and may act as praiciparket
maker, in respect of the same securities heldienthccounts.
MSSB, the investment managers in its programs, M&&C
CGM and their affiliates and employees may holdaaitpn
(long or short) in the same securities held inntliaccounts.
MSSB, MS&Co., CGM and/or their affiliates are reguissuers
of traded financial instruments linked to secusittbat may be
purchased in client accounts. From time to tirhe,ttading of
MSSB, a Sub-Manager or their affiliates — both fbeir
proprietary accounts and for client accounts — mmag
detrimental to securities held by a client and tlueate a
conflict of interest. We address this conflict digclosing it to
you.

MSSB or the Executing Sub-Manager is then resptandiir

allocating the trade in a manner that is equitalé consistent
with its fiduciary duty to its clients (which couldclude,e.qg,

pro rata allocation, random allocation or rotatialfocation).

For block trade orders executed by MSSB, the pticeeach
client is the average price for the aggregate ord®&SSB

performs these trade allocation functions as phitsaduties as
Overlay Manager, as described in Item 4.A above.

Services Provided to Other Client84SSB, MS&Co., CGM,
investment managers and their affiliates provideadety of
services (including research, brokerage, asset geament,
trading, lending and investment banking servicesefch other,
for various clients (including issuers of secustidnat may be
recommended for purchase or sale by clients orotverwise
held in client accounts), and for investment mamage the
program described in this brochure. MSSB, investmen
managers, MS&Co., CGM and their affiliates receive
compensation and fees in connection with thesdcervMSSB
believes that the nature and range of clients taclwisuch
services are rendered is such that it would bevisablle to
exclude categorically all of these companies framaacount.
Accordingly, it is likely that securities in an axmt will include
some of the securities of companies for which MSSB,
investment managers, MS&Co., CGM and their affigat
perform investment banking or other services.

Restrictions on Securities Transaction$here may be periods
during which MSSB or investment managers are nomjieed
to initiate or recommend certain types of transmdiin the
securities of issuers for which MS&Co., Citi or oné their
affiliates is performing broker-dealer or investmdranking
services or have confidential or material non-pubiformation.
Furthermore, in certain investment advisory prograMSSB
may be compelled to forgo trading in, or providiagvice
regarding, Morgan Stanley Parent or Citi securjtiaed in
certain related securities. These restrictions naalyersely
impact your account performance.

MSSB, the investment managers and their affiliatesy also
develop analyses and/or evaluations of securit@d & the
program described in this brochure, as well as bog sell
interests in securities on behalf of their propngtor client
accounts. These analyses, evaluations and purcrasesale
activities are proprietary and confidential, and $3BSwill not
disclose them to clients. MSSB may not be ablectpia respect
of clients’ account, on any such information, asaly or
evaluations.

MSSB, investment managers and their affiliates
obligated to effect any transaction that they helievould
violate federal or state law, or the regulationsany regulatory
or self-regulatory body.

Research Reports.MS&Co. and CGM do business with
companies covered by their respective research pgrou
Furthermore, MS&Co., CGM and their affiliates maglc a
trading position (long or short) in, and client agnts may hold,
the securities of companies subject to such rekeditwerefore,
MS&Co. and CGM have a conflict of interest that lcoaffect
the objectivity of their research reports.

Trade Allocations.MSSB or an Executing Sub-Manager may Certain Trading Systemdf MSSB directly or indirectly effects

aggregate the securities to buy or sell for moam thne client to
obtain favorable execution to the extent permitted law.
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client trades through exchanges, electronic comaoatioin
networks or other alternative trading systems (timg



Systems”) in which its affiliates have an ownersimperest,
these affiliates may receive an indirect econongndifit based
on their ownership interest. Currently, affiliatef MSSB
(including affiliates of MS&Co. and Citi) own ovéi% of the
voting securities of certain Trading Systems, idelg BATS
Trading, Inc., operator of BATS Electronic TraditNgtwork
(commonly known as “BATS"); the entities that owmdacontrol
the Block Interest Discovery System (commonly knoas
“BIDS”); LavaFlow Inc.; EBX Group, LLC; ELX Futures
Holdings, LLC; ELX Futures, LP; TheMuniCenter; Amated
Trading Desk Financial Services LLC; Automated TmgdDesk
Brokerage Services LLC; Boston Options ExchangeCLEX
Alliance Inc.; and National Securities ExchangehétTrading
Systems on which MSSB may execute trades for cieobunts
include Archipelago; eSpeed; Instinet; NYFIX; Tra&CN;
BondDesk; ValuBond; NYSE Euronext; TradeWeb;
MarketAxe. The Trading Systems on which MSSB traftes
Client accounts and in which affiliates of MSSB oumterests
may change from time to time. You may contact yBimancial
Advisor for an up-to-date list of Trading Systenms which
affiliates of MSSB own interests and on which MS&id/or
MS&Co. trades for client accounts.

Certain Trading Systems offer cash credits for mdthat
provide liquidity to their books and charge expliéees for
orders that extract liquidity from their books. Rraime to time,

an

MSSB for its use. It is possible that MS&Co.’s rassh
group, on the one hand, and Citi's research grouapthe
other hand, may reach different conclusions, ang make
different recommendations, with respect to the s@éseer

or investment manager. This may, among other things

result in different investment decisions or recomdaions
regarding the same issuer or investment managergbei
made for or given to MSSB investment advisory ¢ien

Affiliated Investment Products. Certain of the Investment
Products in the Select UMA program are affiliatedhwWwWISSB.
As to each Asset Class, there may be affiliated wraffiliated
Investment Products available for selection; howeve
Investment Products affiliated with MSSB (except thloney
Market Fund) will not be available to ERISA/IRA p&

dAlthough some Investment Products may be availablmore

than one MSSB program, each program may offer nwest
Products and other features that are not availalbd¢her MSSB
programs. You understand that MSSB and our affi§iavill
receive more aggregate compensation when you (d8BJH
you have selected Firm Discretion or Financial Advi
Discretion) select an Investment Product that fiiaed with
MSSB than if you (or MSSB) select an InvestmentdRa that
is not affiliated with MSSB. If Financial Advisorgrovide
Model Portfolios that MSSB uses when you (or MSSBlect
MSSB or an affiliate as the Sub-Manager,

the amount of credits that MSSB, MS&Co. and/or CGMcompensate the Financial Advisors for doing so. cokdingly,

receives from one or more Trading System may exdbed
amount that is charged. Under these limited cir¢dantes, such
payments would constitute payment for order flow.

Certain Trading Systems through which MSSB, MS&@&ad/or

CGM may directly or indirectly effect client tradesxecute
transactions on a “blind” basis, so that a partyattransaction
does not know the identity of the counterpartyh® transaction.
It is possible that an order for a client accoumtt tis executed
through such a Trading System could be automagicaditched
with a counterparty that is (i) another investmadtisory or
brokerage client of MSSB or one of its affiliatas(ij) MSSB or

one of its affiliates acting for its own proprietaccounts.

Transaction-Related Agreements with MS&Co., Citi @n
Affiliates. In connection with creating the joint venture,taer

agreements were entered into between or involvingesor all

of MSSB, MS&Co, Citi, CGM and their affiliates, ilutling the

following:

e Order Flow. An agreement that, subject to best execution,

MSSB will transmit an agreed percentage of cliertecs
for the purchase and sale of securities to MS&@iti,
CGM and their affiliates. MSSB has a conflict ofdrest in
transmitting client orders to these entities.

any such Financial Advisor who provides Model Raitis will

receive more aggregate compensation when he odaée so.
The Financial Advisor receiving this additional qmemsation
may be your Financial Advisor (who may be acting ths
Discretionary FA). The selection of MSSB or anil@ffe as a
Sub-Manager or of a MSSB affiliated Fund may alsonfore
costly to your account than other options in thenesaAsset
Class. In addition, some Investment Products thataffiliated
with MSSB may charge higher fees than other afélla
Investment Products in the same Asset Class othier cAsset
Classes. Thus, MSSB and our Financial Advisors have
conflict of interest when identifying (or selectind) you have
selected Firm Discretion or FA Discretion) InvestinBroducts.
Similarly, if a Sub-Manager or a Fund is not a#fied with us
but we have an ownership share in the Sub-Managér the
Fund’s manager, we and our Financial Advisors taeenflict
of interest in identifying that Sub-Manager or Fundhe Client

because, as an owner of the Sub-Manager or the ’'$-und

manager, we benefit from its profits.

Affiliated Sweep Investments. MSSB has a conflict of interest
in selecting or recommending BDP or Money Markehdaias

the Sweep Investment.See Item 4.C above (Services, Fees and

Compensation -- Additional Fees — Cash Sweeps « Baposit
Program and Money Market Funds), for more inforroati

» Distribution. An agreement that, in return for the payment
of certain fees and expenses, MSSB will market andonpublic Information. In the course of investment banking

promote certain securities and other products wmiléen,
distributed or sponsored by MS&Co., Citi or thdffilates.
MSSB has a conflict of interest in offering, recoemding
or purchasing any such security or other produci tfmr its
investment advisory clients.

e Investment ResearchAn agreement that MS&Co. and
CGM (or their applicable affiliates) will supplyvastment
research prepared by their respective researchpgrom
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or other activities, MSSB, the Investment Produats] each of
their respective affiliates and Agents may fromdino time
acquire confidential or material nonpublic informat that may
prevent them, for a period of time, from purchasorgselling
particular securities for the account. You acknagk and agree
that MSSB, the Investment Products, and each af thepective
affiliates and Agents will not be free to divulge to act upon
this information with respect to their advisory brokerage
activities, including their activities with regatd the account.

MSSB  will



This may adversely impact the investment perforraaoicthe
account.

Benefits to Financial Advisors. Client understands that
Financial Advisors or employees of MSSB affiliateay receive
a financial benefit from any Overlay Manager or Sddnager
in the form of compensation for trade executions fhe
accounts of Overlay Manager or Sub-Manager or atsothat
are managed by such Overlay Manager or Sub-Manawer,
through referrals of brokerage or investment adyisccounts
to the Financial Advisor or employees of MSSB &fits by
such Overlay Manager or Sub-Manager.
Managers or Sub-Managers may include an Overlayagl@nor
Sub-Manager recommended to clients by the Finaradaisor
or employees of MSSB affiliates in any of the Cdtisg Group
programs.

Other Investment Products Available.Client understands that
Overlay Managers or Sub-Managers may offer to tbblip
other investment products such as mutual funds withilar
investment styles and holdings as those investrpentlucts
offered through the Consulting Group programs.
products may be offered at differing fees and obsuiipat may
be higher or lower than the fees imposed by MSSBeura
Consulting Group program. Furthermore, Client ustinds
that a separate account Investment Product andtaahiund
Investment Product may utilize the same investnmahager
and investment strategy, but involve different minm
investment amounts and fees. Fees for a sepacateura
Investment Product may be lower than for a simitartual fund
Investment Product. Even where Client has ele&iedncial
Advisor Discretion, Client’s Portfolio may incluégemutual fund
Investment Product even where a similar but loveest separate
account Investment Product is available, and MSSB ot
necessarily change to the separate account Investtneduct if
Client's assets increase to above the minimum mvest
amount for the separate account Investment Prod@ients
should discuss all investment options with theimdricial
Advisor or other MSSB affiliated contact.

Compensation to Citi Affiliate. Citi is a part owner of MSSB.
Global Transaction Services, a business unit of, Giteives
compensation for providing administrative and baaffice
services to investment management firms, mutuatsuand
hedge funds (collectively “Investment Managementmir).

above. Similarly, if the Select UMA client has afed Firm
Discretion, MSSB acts as the portfolio manager escdbed in
Iltem 4.A above. If the Select UMA client is utitig GIS in
Select UMA as a SMA Investment Product, MSSB (artin
through a GIS portfolio manager) acts as the plistimanager.
See Item 4.A above for a description of the sesvaféered in
the program described in this brochure.

Tailoring Services for Individual Clients
With the assistance of your Financial Advisor, yoay select a

These Overlagarticular investment strategy for your account.ouYmnay also

place reasonable restrictions on the investmeny®um account
(as discussed above in Item 4.A).

Unless you have elected Financial Advisor Discretigirm
Discretion or GIS in Select UMA, MSSB does not have
discretion to select securities or investment 8giats for you in
the Select UMA program. Therefore (unless you heleeted
Financial Advisor Discretion or Firm Discretionpy will select
the Sub-Managers and Strategy(ies) for your accauitit the

hSuc assistance of your Financial Advisor.

MSSB tailors its advisory services to individualeats in the
Select UMA program by advising the clients as tprapriate
Sub-Managers or other Investment Products (or éendése of
Firm Discretion or Financial Advisor Discretion)glscting
appropriate Sub-Managers or other Investment PteduSee
Item 4.A above, for more information.

Wrap Fee Programs

MSSB acts as both the wrap fee program sponsor(ianthe

case of Financial Advisor Discretion, Firm Discogtior GIS in
Select UMA) the portfolio manager in the progransatéed in
this brochure. MSSB acts as the portfolio managédhe GIS
wrap fee program, as described in more detail & MSSB
Global Investment Solutions ADV brochure. You malytain

this at www.morganstanley.com/ADVor by asking your
Financial Advisor. MSSB receives the entire MSS&e Fand
Overlay Manager fee in the program described is inochure.
As explained in ltem 4.A above, the Sub-Managers feee
separate from (and in addition to) the MSSB Fee SSH does
not retain any portion of the Sub-Manager feesesslIMSSB or
an affiliate is the Sub-Manager (as is the cas&li& in Select
UMA).

These Investment Management Firms may include Suliyssp does not act as portfolio manager in any @iogrwhich

Managers, including Executing Sub-Managers, as waglithe
managers of Funds in the Select UMA program.

are not wrap fee programs but are otherwise sintidathe
program described in this brochure.

Block Trades. Overlay Manager or Executing SUb'ManagerPerformance-Based Fees

may direct some block trades to MSSB for executiwwhich
blocks may include trades for other clients of MS&id/or
Overlay Manager or Executing Sub-Manager. AlthoMSB
executes these block trades at no commission, M88&Bobtain
a benefit from executing these block trades, aesalt of the
increased trading volume attributable to theseksloc

C. MSSB and Financial Advisors acting as

Portfolio Managers
Description of Advisory Services

If the Select UMA client has elected Financial Agbiri
Discretion, MSSB, acting primarily through the Disttonary
FA, acts as the portfolio manager as describedtem 14.A
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The Select UMA program does not charge performdrased
fees.

Methods of Analysis and Investment Strategies

Financial Advisors in the program described in thiechure
may use any investment strategy when providing Stiaent
advice to you. Financial Advisors may use assktcation
recommendations of the MSSB Global Investment Cdtemis
a resource but, if so, there is no guarantee tnasaategy will
in fact mirror or track these recommendations. ehiing in
securities involves risk of loss that you should grepared to
bear.



If GIS in Select UMA is utilized as a SMA Investné?roduct,
teams of GIS portfolio managers offer the investistrategies,
and utilize the methods of analysis, shown on Eklitattached

for your Select UMA account, the Non-Executing Sv@nager
would be acting as a portfolio manager, as desgribeltem
4.A. above. MSSB is a Non-Executing Sub-ManagerGGlS

hereto, “GIS in Select UMA Methods of Analysis andin Select UMA. In this event, MSSB will, when reggted by

Investment Strategies”. For more information, pee@ee the
MSSB Global Investment Solutions ADV brochure. Ymay

obtain this atwww.morganstanley.com/ADVr by asking your
Financial Advisor. More detailed information onchastrategy
is available on request.

Policies and Procedures Relating to Voting Client
Securities

Electing Who Votes Proxies. Clients who do not elect to vote
proxies themselves direct the Sub-Managers to thateroxies.
If MSSB is the Sub-Manager (as is the case in GlSélect
UMA), in voting proxies clients authorize MSSB tollbw alll
proxy voting recommendations of a third-party proasoting or
advisory service (the “Proxy Voting Service”). tlie Proxy

Voting Service does not have a recommendation foy a

particular proxy vote, MSSB will vote the proxy iasletermines
is appropriate.

Unless you authorize the Sub-Managers or us topabeies, we
will forward to you any proxy materials that we ee® for
securities in your account. Unless we vote profoes/ou, we
cannot advise you on particular proxy solicitation$f the Sub-
Managers (including MSSB) vote proxies for you, ymannot
instruct them on how to cast any particular vote.

Neither MSSB nor the Sub-Managers will provide adwr take
action with respect to legal proceedings (includiagkruptcies)
relating to the securities in your account, excepthe extent
required by law.

MSSB’s Proxy Voting Policies and Procedureslf MSSB is
the Sub-Manager and you have delegated proxy vaetinigority

the Non-Executing Sub-Manager, furnish the Non-HEkeg
Sub-Manager with the Client Information relating ttients
whose accounts are managed by the Non-Executing Sub
Manager (“Sub-Manager Clients”). In addition, ntdptand
when requested by a Non-Executing Sub-Manager, M&HB
provide the Non-Executing Sub-Manager with a regbidgwing
some or all of the following information for eachitsManager
Client: client name; Financial Advisor and accoumtmber;
dollar amount managed by the Non-Executing Sub-Mdana
whether or not the account is an ERISA/IRA accouard
whether the account originated with MSSB or CGM. oSt
Non-Executing Sub-Managers are equity Sub-Managers.

An Executing Sub-Manager would be acting as a pliotf
manager, as described in Item 4.A. above. Indhént, MSSB
will provide the Client Information to the ExecuginSub-
Manager at the time the account is opened and wberthange
to a different asset allocation investment ModelMost
Executing Sub-Managers are fixed income Sub-Masager

Iltem 8: Client Contact with Portfolio
Managers

In the program described in this brochure, you e@ytact your
Financial Advisor at any time during normal busmbsurs.

MSSB will generally conduct all communication wittients,
except that clients may be referred to Sub-Manafgersomplex
and non-routine questions or communications.

MSSB will use reasonable efforts to encourage eSah-
Manager to be reasonably available to you and yooancial

to the Sub-Manager as provided above, you may mbtaiAdvisor for joint consultation regarding the managat of your

information as to how MSSB voted proxies for yowcaunt
during the prior annual period, from your Financhedvisor.
You may also obtain a copy of MSSB's relevant prexfing
policies and procedures (including a copy of thexirVoting
Service’s policy guidelines and vote recommendationeffect
from time to time), from your Financial Advisor.

We retain books and records relating to our proxting
activities on behalf of client accounts as requivgdaw.

Iltem 7: Client Information Provided to
Portfolio Managers

If the Select UMA client has elected Financial Asbiri
Discretion, the Financial Advisor acts as the mdidf manager
as described above. The Financial Advisor hassacte the
information you provide at and subsequent to actcopening
(the “Client Information”), including informatioregarding your
investment objectives, financial information, rigkerance and
any reasonable restrictions you may impose on nemneagt of
your account. This includes information in theenti profile
and investment questionnaire you complete (or J€inancial
Advisor completes for you) as part of the accouperong
process.

If a Sub-Manager that is not an Executing Sub-Mana@
“Non-Executing Sub-Manager”) is providing a ModeirBolio
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account and your financial situation and investnudojéctives.

ltem 9: Additional Information

Disciplinary Information

This section contains information on certain legahd
disciplinary events.

In this section, “MSDW” means Morgan Stanley DW .Ina
predecessor broker-dealer of MS&Co. and registeregstment
adviser that was merged into MS&Co. in April 200MS&Co.
and CGM are predecessor broker-dealer firms of MSSB

+ The National Association of Securities Dealers Inc.
(“NASD”) alleged that between October, 1999 and
December, 2002, MSDW violated the non-cash
compensation provisions of the NASD Conduct Rulgslér
which MSDW was prohibited from providing its Finaaic
Advisors with non-cash compensation for sales otualu
funds and variable annuities that were not basetahsales
and equal weighting). MSDW offered rewards to its
Financial Advisors for sales of affiliated mutualnfis in
general, or particular affiliated mutual funds oertain
variable annuities. By a Letter of Acceptance, Waiand
Consent (“LAWC") dated September 15, 2003, MSDW
agreed to (1) fines totaling $2.25 million; (2) apel its
compliance systems and procedures; and (3) retain a



independent consultant to review and make recomatims
on MSDW's supervisory and compliance procedures.

On April 28, 2003, the SEC filed a complaint allegithat
MS&Co. violated certain NASD and New York Stock
Exchange (“NYSE”) Conduct Rules (collectively, the
“Conduct Rules”) by creating conflicts of interefstr its
research analysts with respect to investment bgreativity,
failing to adequately manage such conflicts, fgilia ensure,

in offerings where MS&Co. was the lead underwritinat
payments made to other broker-dealers for publgshin
research reports were disclosed by the issuetseirffering
documents and the other broker-dealers in theieares
reports, and failing to supervise properly its ezsh
analysts, including with respect to the ratingscepitargets
and content of the reports of senior research atmly
Without admitting or denying the substantive allemss in
the complaint, on October 31, 2003, MS&Co. congbrite
the entry of a final judgment that enjoined MS&QGmm -
violating the Conduct Rules and required it to make
payments of $50 million for past conduct and altecf75
million to fund independent research. In additiM5&Co.
agreed to a number of structural changes to theatipes of

its equity research and investment banking operatio
Concurrently, MS&Co. also entered into a settlemwith
the NYSE, the NASD and the Attorney General of 8tate

of New York with respect to the same conduct spetifn
the complaint. MS&Co. is also in the process ofliring
settlements with the other state and territoriatusiées
administrators.

In 2003, Salomon Smith Barney (“SSB”), nhow known as
CGM, settled civil and regulatory actions brought the
SEC, the NYSE, the NASD, the Attorney General of th
State of New York (“NYAG”), and state securities
regulators, which alleged violations of certain e and
state securities laws and regulations, and ceN&8D and
NYSE rules, by SSB arising out of certain busingsstices
concerning sell-side research during 1999 to 2@6dl, initial
public offerings (“IPOs”) during 1996 to 2000. Thetions
alleged, among other things, that SSB publisheddirfent
research reports, permitted inappropriate influenog
investment bankers over research analysts, anddfdib
adequately supervise the employees who engagedose t
practices. It was also alleged that SSB engagedhgnoper
“spinning” of shares to executives of investmennkiag
clients and failed to maintain policies and progedu
reasonably designed to prevent the potential misofke
material non-public information in certain circuikstes.
Without admitting or denying the findings, SSB cemted to
(1) censures by NASD and the NYSE; (2) cease asistde
orders in state proceedings prohibiting SSB fromlating
certain state laws and regulations; (3) a judgrpeohibiting
SSB from violating certain laws and regulations); ¢értain
operational reforms; (5) participating in a volugtaitiative
pursuant to which SSB will no longer make allocasicof
securities in hot IPOs to accounts of executivécef§ or
directors of U.S. public companies; and (6) a paym
$400 million.

The SEC alleged disclosure violations in connectidgth
marketing arrangements between MSDW and certaimahut
fund complexes in connection with the offer anc s#lclass
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B shares in certain Morgan Stanley proprietary mutunds

in the amount of $100,000 or more in a single tatien.
The SEC also alleged that receipt of directed e
commissions as payment for such marketing arrangtme
contravened NASD Rule 2830(k). On November 17, 2003
without admitting or denying the findings, MSDW camted
to orders including a censure; a cease and dewist; an
undertaking to distribute, for the benefit of certaustomers,
$50 million dollars, consisting of disgorgement 9lu
prejudgment interest in the amount of $25 milliow aivil
penalty of $25 million. MSDW also made certain othe
undertakings including (1) preparing and distribgtcertain
disclosures and a mutual fund bill of rights; (Drmitting
certain class B shares to be converted to classafes; and
(3) retaining an independent consultant to reviewong
other things, the completeness of the disclosured a
conformity with other aspects of the order.

In 2004, the NYSE brought an administrative actdlaging
that MS&Co. and MSDW (1) failed to ensure deliverfy
prospectuses in connection with certain sales ofirstéees;
(2) failed to timely and accurately file daily pragn trade
reports; (3) erroneously executed certain sell rdm a
minus tick for securities in which MS&Co. held aosh
position; (4) failed to timely submit RE-3 in coratien with
certain matters; (5) hired certain individuals sabj to
statutory disqualification and failed to file fingeint cards
for certain non-registered employees; (6) failedctonply
with requirements concerning certain market-on&lend
limit-on-close orders; and (7) failed to reasonaklypervise
certain activities. MS&Co. and MSDW resolved thdi@t
on January 7, 2005, by consenting, without adngttor
denying guilt, to a censure, a fine of $13 millieand a
rescission offer to those clients who should haeeived a
prospectus during the period from June 2003 to ebeipér
2004.

In January 2005, the SEC filed a complaint in fatiepurt
alleging that, during 1999 and 2000, MS&Co. viothte
Regulation M by attempting to induce certain custsnwho
received allocations of IPOs to place purchase rerder
additional shares in the aftermarket. The SEC didatiege
fraud or impact on the market. On January 25, 2005,
MS&Co. agreed to the entry of a judgment enjoining
MS&Co. from future violations and the payment of540
million civil penalty. The settlement terms recalveourt
approval on February 4, 2005.

In March 2005, the SEC entered an administrativk Ggase
and desist order against CGM for two disclosurkufes by
CGM in offering and selling mutual fund shares.sHjr,
CGM received from mutual fund advisers and distobsi
revenue sharing payments, in exchange for which CGM
granted mutual funds preferential sales treatmEme. order
found that CGM did not adequately disclose its nese
sharing program to its clients, in violation of tBecurities
Act of 1933 (“Securities Act”) and Rule 10b-10 undbe
Securities Exchange Act of 1934 (“Exchange Act”).
Secondly, on sales of Class B mutual fund sharesnounts
aggregating $50,000 or more, the order found tHaMCin
violation of the Securities Act, failed to discloadequately
at the point of sale that such shares were sulbjebigher
annual fees. These fees could have a negative tmpac



client investment returns, depending on the amourgsted
and the intended holding period. The SEC order weqas
CGM, required CGM to cease and desist from future
violations of the applicable provisions, and reqdiCGM to
pay a $20 million penalty.

In March 2005, the NASD censured and fined CGM with
respect to CGM'’s offer and sale of Class B and <l@s
mutual fund shares during 2002 and the first sixithe of
2003. The NASD found that CGM either had not adé&gjya
disclosed at the point of sale, or had not adetuate
considered in connection with its recommendatianslients

to purchase Class B and Class C shares, the diffesein
share classes and that an equal investment in Blatsres
generally would have been more advantageous for the
clients. The NASD also found that CGM’s supervisand
compliance policies and procedures regarding Chsnd
Class C shares had not been reasonably designeastoe
that SB Financial Consultants consistently providddquate
disclosure of, or consideration to, the benefitshef various
mutual fund share classes as they applied to icdali
clients. The NASD censured CGM and required CGMayp

a $6.25 million fine.

On May 31, 2005, the SEC issued an order in cororect
with the settlement of an administrative proceedigginst
Smith Barney Fund Management LLC (“SBFM”) and CGM
relating to the appointment of an affiliated trasigent for *
the Smith Barney family of mutual funds (“Smith Bay
Funds”). SBFM was an affiliate of CGM during the
applicable period.

The SEC order found that SBFM and CGM willfully \dted
section 206(1) of the Investment Advisers Act 0f4Q9
(“Advisers Act”). Specifically, the order found th&BFM
and CGM knowingly or recklessly failed to disclosethe
Boards of the Smith Barney Funds in 1999 when psiygpa
new transfer agent arrangement with an affiliatexhdfer
agent that: First Data Investors Services GroupirgtF
Data”), the Smith Barney Funds’ then-existing tfanggent,
had offered to continue as transfer agent and dostime
work for substantially less money than before; &itijroup
Asset Management (“CAM”), the Citi business unifatth
includes the Smith Barney Funds’ investment manaager
other investment advisory companies, had entertedairside
letter with First Data under which CAM agreed to
recommend the appointment of First Data as sulsfiean
agent to the affiliated transfer agent in exchargmong
other things, for a guarantee by First Data of Hieec
amounts of asset management and investment baféeado
CAM and CGM. The order also found that SBFM and CGM
willfully violated section 206(2) of the AdviserscA by
virtue of the omissions discussed above and other
misrepresentations and omissions in the materialgged to
the Smith Barney Funds’ Boards, including the faluo
make clear that the affiliated transfer agent waddh a high
profit for performing limited functions while FirsData
continued to perform almost all of the transfer rage
functions, and the suggestion that the proposeahgement
was in the Smith Barney Funds’ best interests &ad no -
viable alternatives existed. SBFM and CGM did rdrné or
deny any wrongdoing or liability. The settlemend diot
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establish wrongdoing or liability for purposes afyaother
proceeding.

The SEC censured SBFM and CGM and ordered them to
cease and desist from violations of sections 20&(1d
206(2) of the Advisers Act. The order required @itipay
$208.1 million, including $109 million in disgorgemt of
profits, $19.1 million in interest, and a civil monpenalty of
$80 million. Approximately $24.4 million has alraatieen
paid to the Smith Barney Funds, primarily througke f
waivers. The remaining $183.7 million, including eth
penalty, has been paid to the U.S. Treasury.

The order required SBFM to recommend a new traragfent
contract to the Smith Barney Fund Boards within di&@s of
the entry of the order; if a Citi affiliate subneitt a proposal
to serve as transfer agent or sub-transfer agent, a
independent monitor must be engaged at the expehse
SBFM and CGM to oversee a competitive bidding pssce
Under the order, Citi also must comply with an adwesh
version of a vendor policy that Citi institutedAugust 2004.
That policy, as amended, among other things, regquinat
when requested by a Smith Barney Fund Board, CAM wi
retain at its own expense an independent consudtipgrt to
advise and assist the Board on the selection tdiceservice
providers affiliated with Citi.

In a LAWC dated August 1, 2005, the NASD found that
MSDW failed to establish and maintain a supervisory
system, including written procedures, reasonabgigied to
review and monitor MSDW'’s fee-based brokerage hassin
between January 2001 and December 2003. Without
admitting or denying the allegations, MSDW consdnte

the described sanctions and findings and was cetdsamnd
fined $1.5 million, and agreed to the payment sfitetion to
3,549 customers in the total amount of approxinya$al.7
million, plus interest.

The SEC alleged that MS&Co. violated the Exchangeby
inadvertently failing to timely produce emails thet SEC
staff pursuant to subpoenas in the SEC'’s invesbiganto
MS&Co.’s practices in allocating shares of stockR®s and
an investigation into conflicts of interest betwedB8&Co.’s
research and investment banking practices. Without
admitting or denying the allegations, MS&Co. coriedrto a
final judgment on May 12, 2006 in which it was pamantly
restrained and enjoined from violating the Exchargs.
MS&Co. agreed to make payments aggregating $15omill
which amount was reduced by $5 million contempovassy
paid by MS&Co. to the NASD and the NYSE in related
proceedings. MS&Co. also agreed to notify the SHt,
NASD and the NYSE that it has adopted and implestnt
policies and procedures reasonably designed to rensu
compliance with the Exchange Act. MS&Co. also adree
provide annual training to its employees respossifdr
preserving or producing electronic communicationsd a
agreed to retain an independent consultant to wedad
comment on the implementation and effectivenesghef
policies, procedures and training.

On June 27, 2006, the SEC announced the initiadiod
concurrent settlement of administrative cease andistl
proceedings against MS&Co. and MSDW for failing to
maintain and enforce adequate written policies and



procedures to prevent the misuse of material ndigpub
information. The SEC found that from 1997 throud)0@,
MS&Co. and MSDW violated the Exchange Act and the
Advisers Act by failing to (1) conduct any survailce of a *
number of accounts and securities; (2) provide aalex
guidance to MS&Co.’s and MSDW'’s personnel chargét w
conducting surveillance; and (3) have adequateraisntn
place with respect to certain aspects of “Watcht’Lis
maintenance. The SEC'’s findings covered differergaa
from the 1997 through 2006 time period. MS&Co. and
MSDW were ordered to pay a civil money penalty 6D $
million and agreed to enhance their policies amt@dures.

On August 21, 2006, MS&Co. and MSDW entered into a
LAWC relating various finds that, at various timastween
July 1999 and 2005, MS&Co. violated a number of NDAS
and SEC rules. The violations related to areasidicy trade
reporting through the Nasdagq Market Center (forynerl
Automated Confirmation Transaction Service (ACT)ade
Reporting and Compliance Engine (TRACE) and Order
Audit Trail System (OATS); market making activijes
trading practices; short sales; and large optioasitipns
reports. The NASD also found that, at various tirdasng
December 2002 and May 2005, MSDW violated NASDsule
and Municipal Securities Rulemaking Board (“MSRB)es
related to areas including trade reporting throTgtACE,
short sales, and OATS. The NASD further found that,
certain cases, MS&Co. and MSDW violated NASD Rule
3010 because their supervisory systems did not igeov
supervision reasonably designed to achieve congdiavith
securities laws, regulations and/or rules.

Without admitting or denying the findings, MS&Cond
MSDW consented to the LAWC. In the LAWC, MS&Co.
and MSDW were censured, required to pay a mondtagy

of $2.9 million and agreed to make restitution e parties
involved in certain transactions, plus interesbnirthe date
of the violative conduct until the date of the LAWC
MS&Co. and MSDW also consented to (1) revise their
written supervisory procedures; and (2) provideort that
described the corrective action that they compleigihg the
year preceding the LAWC to address regulatory ssared
violations addressed in the LAWC, and the ongoing
corrective action that they were in the processonfipleting.

On May 9, 2007, the SEC issued an Order (“May 2007
Order”) settling an administrative action with MS&CIn
this matter, the SEC found that MS&Co. violateddtgy of
best execution under the Exchange Act. In particulae
SEC found that, during the period of October 240120
through December 8, 2004, MS&Co.’s proprietary meark
making system failed to provide best execution éotain
retail OTC orders. In December 2004, MS&Co. remotrex
computer code in the proprietary market-makingesysthat
caused the best execution violations. MS&Co. coteskn
without admitting or denying the findings, to a sere, to
cease and desist from committing or causing future
violations, to pay disgorgement of approximately.9%$5
million plus prejudgment interest on that amounmij é0 pay

a civil penalty of $1.5 million. MS&Co. also conged to
retain an Independent Compliance Consultant toevevits
policies and procedures in connection with its ragrkaking
system’s order handling procedures and its conteliging
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to changes to those procedures, and to developter Ipéan
of distribution.

On July 13, 2007, the NYSE issued a Hearing Board
Decision in connection with the settlement of afoerement
proceeding brought in conjunction with the New @&grs
Bureau of Securities against CGM. The decision hbat
CGM failed to (1) adequately supervise certain bhan
offices and Financial Advisors who engaged in déeep
mutual fund market timing on behalf of certain ot from
January 2000 through September 2003 (in both Etami
and non-proprietary funds); (2) prevent the Finahci
Advisors from engaging in this conduct; and (3) mand
keep adequate books and records. Without admitting
denying the findings, CGM agreed to (a) a censybg;
establishing a $35 million distribution fund forsdorgement
payments; (c) a penalty of $10 million (half to jme&d to the
NYSE and half to be paid to the distribution fundj) a
penalty of $5 million to be paid to the State ofvN&ersey;
and (e) appointing a consultant to develop a ptarpay
CGM's clients affected by the market timing.

On September 27, 2007, MS&Co. entered into a LAW w
the Financial Industry Regulatory Authority (“FINRA
FINRA found that, from October 2001 through Mar@03,
MSDW provided inaccurate information to arbitration
claimants and regulators regarding the existencepref
September 11, 2001 emails, failed to provide sumhils in
response to discovery requests and regulatory riegui
failed adequately to preserve books and recordabfailed to
establish and maintain systems and written pro@sdur
reasonably designed to preserve required records tan
ensure that it conducted adequate searches innsspo
regulatory inquiries and discovery requests. FINRKO
found that MSDW failed to provide arbitration claints
with updates to a supervisory manual in discoveoynflate
1999 through the end of 2005. MS&Co. agreed, withou
admitting or denying these findings, to establishd&5
million fund for the benefit of potentially affectearbitration
claimants. In addition, MS&Co. was censured ancedrto
pay a $3 million regulatory fine and to retain adependent
consultant to review its procedures for complyingthw
discovery requirements in arbitration proceedirgating to
its retail brokerage operations.

On October 10, 2007, MS&Co. became the subjectnof a
Order Instituting Administrative and Cease-And-Besi
Proceedings (“October 2007 Order”) by the SEC. The
October 2007 Order found that, from 2000 until 2005
MS&Co. and MSDW failed to provide to their retall
customers accurate and complete written trade reoafions
for certain fixed income securities in violation dhe
Exchange Act and MSRB rules. In addition, MS&Co.swa
ordered to cease and desist from committing oringusny
future violations, and was required to pay a $7.i8ian
penalty and to retain an independent consultanteteew
MS&Co.'s applicable policies and procedures. MS&Co.
consented to the issuance of the October 2007 Ovideout
admitting or denying the SEC's findings.

On December 18, 2007, MS&Co. became the subjeenof
Order Instituting ~ Administrative Cease-and-Desist
Proceedings (“December 2007 Order”) by the SEC. The
December 2007 Order found that, from January 20@# u



August 2003, MSDW (1) failed to reasonably supenfisur
Financial Advisors, with a view to preventing anetetting
their mutual fund market-timing activities and (@plated
the Investment Company Act of 1940 by allowing ripht
mutual fund trades that were placed or amended H#ite
close of trading to be priced at that day’s closi&y asset
value. The December 2007 Order also found tham 2600
through 2003, MSDW violated the Exchange Act by not
making and keeping records of customer orders glafer
the market close and orders placed for certain dnefdgd
customers in variable annuity sub-accounts. Without
admitting or denying the SEC's findings, MS&Co. eed to

a censure, to cease and desist from future violgtaf the
applicable provisions, to pay a penalty of appratety
$11.9 million, to disgorge profits related to theading
activity (including prejudgment interest) of approately
$5.1 million and to retain an independent distiitiut
consultant.

In May 2005, MS&Co. and MSDW discovered that, from
about January 1997 until May 2005, their orderyesyistems
did not check whether certain secondary market rigexs
transactions complied with state registration rezgents
known as Blue Sky laws. This resulted in the imerogale
of securities that were not registered in 46 sat territorial
jurisdictions. MS&Co. and MSDW conducted an intérna
investigation, repaired system errors, self-regbrtthe
problem to all affected states and the New Yorkclsto
Exchange, identified transactions which were exagtun
violation of the Blue Sky laws, and offered residasto
affected customers. MS&Co. settled the state regula
issues in a multi-state settlement with the 46 caéig state
and territorial jurisdictions. Under the settlemeMS&Co.
consented to a cease and desist order with, aredgo pay
a total civil monetary penalty of $8.5 million te livided
among, each of the 46 state and territorial jucisoins. The
first order was issued by Alabama on March 19, 2G0®i
orders are expected to be issued by subsequest stetr the
coming months.

On August 13, 2008, MS&Co. agreed on the generaigef
a settlement with the NYAG and the Office of théndbis
Secretary of State, Securities Department (“Ilipi(on
behalf of a task force of the North American Se@si
Administrators Association (“NASAA")) with respetd the
sale of auction rate securities (“ARS”). MS&Co. een,
among other things, to repurchase at par approgign&d.5
billion of illiquid ARS held by certain clients d1S&Co.
which were purchased prior to February 13, 2008.
Additionally, MS&Co. agreed to pay a total fine 685
million. Final agreements were entered into wite MYAG
on June 2, 2009 and with Illinois on September20D9. The
lllinois agreement serves as the template for ageeds with
other NASAA jurisdictions.

On November 13, 2008, in connection with the seitiet of
a civil action arising out of an investigation thetSEC into
CGM'’s underwriting, marketing and sale of ARS, CGM,
without admitting or denying the allegations of tB&C’s
complaint, except as to those relating to persandlsubject
matter jurisdiction, which were admitted, consentedthe
entry in the civil action of a Judgment As To Defant
Citigroup Global Markets Inc. (“November 2008
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Judgment”). Thereafter, on December 11, 2008, tBE S
filed its civil action in the federal district cdufor the
Southern District of New York (“Court”). The Noverb
2008 Judgment, which was entered on December 28 @D
permanently enjoined CGM from directly or indirgctl
violating section 15(c) of the Exchange Act; (iijopides
that, on later motion of the SEC, the Court is &edmine
whether it is appropriate to order that CGM pay ial c
penalty pursuant to section 21(d)(3) of the Excleafgt, and

if so, the amount of the civil penalty; and (iiijdered that
CGM's Consent be incorporated into the November8200
Judgment and that CGM comply with all of the undlkirigs
and agreements in the Consent, which include ar tdfbuy
back at par certain ARS from certain customers. $BRE'’s
complaint alleged that (1) CGM misled tens of trends of
its customers regarding the fundamental naturendf résks
associated with ARS that CGM underwrote, marketed a
sold; (2) through its financial advisers, salesspanel and
marketing materials, CGM misrepresented to custertieat
ARS were safe, highly liquid investments comparatie
money market instruments; (3) as a result, numef2@M
customers invested in ARS funds they needed to have
available on a short-term basis; (4) in mid-Febyu2008,
CGM decided to stop supporting the auctions; andata
result of the failed auctions, tens of thousandsC&M
customers held approximately $45 billion of illiquARS,
instead of the liquid short-term investments CGMd ha
represented ARS to be. CGM reached substantiathylegi
settlements with the NYAG and the Texas State S@zsir
Board (“TSSB”), although those settlements were
administrative in nature and neither involved thimg of a
civil action in state court. The settlements witle INYAG
and the TSSB differed somewhat from the settlenvath
the SEC in that the state settlements (a) madeénfisdthat
CGM failed to preserve certain recordings of tetaph calls
involving the ARS trading desk; and (b) required NLGo
refund certain underwriting fees to certain muratijgsuers.
In addition, as part of the settlement with New K,0€GM
paid a civil penalty of $50 million. CGM also agteén
principle to pay to states other than New York withich it
enters into formal settlements a total of $50 willi CGM
paid $3.59 million of this $50 million to Texas part of the
settlement with that state. CGM expects it will alea
settlements with the remaining states.

On March 25, 2009, MS&Co. entered into a LAWC with
FINRA. FINRA found that, from 1998 through 2003,
MSDW failed to reasonably supervise the activitiddstwo
Financial Advisors in one of its branches. FINRAirfid that
these Financial Advisors solicited brokerage anestment
advisory business from retirees and potential gesir of
certain large companies by promoting unrealistiegiment
returns and failing to disclose material informatid-INRA
also held that MS&Co. failed to ensure that theusdes and
accounts recommended for the retirees were properly
reviewed for appropriate risk disclosure, suitéypitind other
concerns. MS&Co. consented, without admitting omydieg
the findings, to a censure, a fine of $3 milliondaestitution
of approximately $2.4 million plus interest to 96rrher
clients of the Financial Advisors.



MSSB’s Form ADV Part 1 contains further informatiabout its
disciplinary history, and is available on requestnf your
Financial Advisor

Other Financial Industry Activities and Affiliation s

Morgan Stanley Parent is a financial holding conypander the
Bank Holding Company Act of 1956. Both Morgan $an
Parent and Citi are corporations whose shares whkcly held
and traded on the New York Stock Exchange. MSS&Bwised
by a joint venture company which is indirectly owin@5% by
Morgan Stanley Parent and 35% by Citi. On Septenilie
2012 Morgan Stanley Parent and Citi reached agreemih
respect to Morgan Stanley Parent’s purchase oksC#maining
35% stake in the joint venture company no latentiane 1,
2015, subject to regulatory approval.

Activities of Morgan Stanley Parent and Citi. Morgan Stanley
Parent and Citi are both global firms engagingpuigh their
various subsidiaries, in a wide range of financsarvices
including:

e securities underwriting, distribution, trading, mer,
acquisition, restructuring, real estate, projeciafice and
other corporate finance advisory activities

« merchant banking and other principal investmenitiiets
» brokerage and research services
» asset management

» trading of foreign exchange, commodities and stmect
financial products and

» (global custody, securities clearance services,ssudrities
lending.

Broker-Dealer and FCM RegistrationsAs well as being a
registered investment advisor, MSSB is registerea droker-
dealer and a futures commission merchant.

Restrictions on Executing Trades.As MSSB is affiliated with
MS&Co., Citi and their affiliates, the following s#&ictions
apply when executing client trades:

» MSSB, MS&Co. and Citi generally do not act as ppat
in executing trades for MSSB investment advisolignts
(except to the extent permitted by a program agaddtv).

* Regulatory restrictions may limit your ability taugghase,
hold or sell equity and debt issued by Morgan Sanl
Parent, Citi and their affiliates in some investinadvisory
programs.

e Certain regulatory requirements may limit MSSB'sligb
to execute transactions through alternative exesuti
services (e.g., electronic communication networksd a
crossing networks) owned by MSSB, MS&Co., Citi beit
affiliates.

These restrictions may adversely aoto

performance.

impact client

See Item 6.B above for conflicts arising from ofiiliation with
MS&Co., Citi and their affiliates.

Related Investment Advisors and Other Service Pdevs.
MSSB has related persons that are the investmensead to
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mutual funds in various investment advisory progam
(including Morgan Stanley Investment Management .,Inc
Morgan Stanley Investment Advisors Inc. and Mor@danley
Investment Management Limited). If you invest yassets in
an affiliated mutual fund, MSSB and its affiliatesrn more
money than if you invest in an unaffiliated mutufaind.
Generally, for ERISA or other retirement accourt4SSB
rebates or offsets fees so that MSSB complies W& and
Department of Labor rules and regulations.

Morgan Stanley Investment Advisors Inc., its whobtiywned
subsidiary Morgan Stanley Services Company Ind, lorgan
Stanley Investment Management Inc. serve in varadissory,
management, and administrative capacities to opedn-and
closed-end investment companies and other porsfgsome of
which are listed on the NYSE).

Morgan Stanley Distributors Inc. serves as distabdor these
open-end investment companies, and has enteredséhated
dealer agreements with MSSB and affiliates. Mor&ianley
Distributors Inc. also may enter into selected eleagreements
with other dealers. Under these agreements, MSSB an
affiliates, and other selected dealers, are congteddor sale of
fund shares to clients on a brokerage basis, andhfareholder
servicing (including pursuant to plans of distribatadopted by
the investment companies pursuant to Rule 12b-leurtte
Investment Company Act of 1940).

Morgan Stanley Trust FSB, an affiliate of MSSB, vesr as
transfer agent and dividend disbursing agent farestment
companies advised by Morgan Stanley Investment gasi Inc.
and other affiliated investment advisers and magive annual
per shareholder account fees from or with respe¢hém and
certain unaffiliated investment companies.

Related persons of MSSB act as general partneringdrative
agent or managing member in a number of funds imctwh
clients may be solicited in a brokerage or advistapacity to
invest.  These include funds focused on private itgqu
investing, investments in leveraged buyouts, ventoapital
opportunities, research and development ventuess, estate,
managed futures, hedge funds, funds of hedge fandsother
businesses.

See Item 4.C above for a description of cash sweegstments
managed or held by related persons of MSSB.

See Item 6.B above for a description of variousfletia of
interest.

Code of Ethics

The MSSB US Investment Advisory Code of Ethics (€9
applies to MSSB’s employees, supervisors, offiegrs directors
engaged in offering or providing investment adwsproducts
and/or services (collectively, the “Employees”).dssence, the
Code prohibits Employees from engaging in securitie
transactions or activities that involve a matertanflict of
interest, possible diversion of a corporate opputyy or the
appearance of impropriety. Employees must alwagseplthe
interests of MSSB's clients above their own and trmever use
knowledge of client transactions acquired in tharse of their
work to their own advantage. Supervisors are reguio use
reasonable supervision to detect and prevent aohations of



the Code by the individuals, branches and depaisribat they
supervise.

The Code generally operates to protect againstlictmfof
interest either by subjecting Employee activities specified
limitations (including pre-approval requirements)r dy
prohibiting certain activities. Key provisions ohet Code
include:

elected the “custom” version of the Model) defite tModel
asset allocation and adjust the asset allocatiopdo.

In the Select UMA program, the Overlay Manager and
Consulting Group’s operations department conducsious
checks on a periodic basis (e.g. identifying angierging
accounts with a high cash balance, and inactivelaus).

See Iltem 4.A above for a discussion of accounersets and

« An Employee who wishes to conduct business activityeriodic reviews provided for your account.

outside of his or her employment with MSSB, regesdlof

whether that Employee receives compensation fos thi

activity, must first obtain written authorizationofn his or

her supervisor. (Outside activities include servimg an
officer or director of a business organization on+profit

entity, and accepting compensation from any person
organization other than MSSB.)

» Employees are generally prohibited from giving @eiving
gifts or gratuities greater than $100 per recipigmr
calendar year to or from persons or organizatiofith w
which MSSB has a current or potential
relationship, clients, or persons connected witlotler
financial institution, a securities or commoditieschange,
the media, or a government or quasi-governmentélyen

 Employees cannot enter into a lending arrangeméht av
client (unless they receive prior written approfraim their
supervisor and MSSB’s Compliance Department).

* MSSB maintains a “Restricted List” of issuers fohigh it
may have material non-public information or othentticts
of interest. Employees cannot, for themselves aairth
clients, trade in securities of issuers on the tfeed List”
(unless they receive prior written approval frome th
Compliance Department).

» Certain Employees, because of their potential acteaon-
public information, must obtain prior written appab
before executing certain securities transactions tfeir
personal securities accounts. All Employees musb al
follow special procedures for investing in privagcurities
transactions.

» Certain Employees are subject to further restmstion their
securities transaction activities (including Finiahc
Advisors and other MSSB employees who act as dartfo
managers in MSSB investment advisory programs).

You may obtain a copy of the Code from your Finahci
Advisor.

See Item 6.B above, for a description of Confliétterest.
Reviewing Accounts

At account opening, your Financial Advisor and lois her
Branch Manager (or the Branch Manager's designeajiren
that the account and the investment strategy ailtabdel
investments for you.

Your Financial Advisor is then responsible for ewing your
account on an ongoing basis. If you have electddct UMA
Financial Advisor Discretion, your Financial Advismay (a)
select Sub-Managers or Investment Products for luchange
Sub-Managers or Investment Products and (c) (if yave also
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Client Referrals and Other Compensation

See “Payments from Investment Managers” and “Paysen
from Mutual Funds” in Item 6.B above.

Our Professional Alliance Group program allows aiert
unaffiliated third parties to refer clients to MSSBIf the client
invests in an investment advisory program, we pay third
party an ongoing referral fee (generally about 28%he portion
of the client fee that we would otherwise allocdte the
Financial Advisor). We may pay a fee greater es than 25%

businesdepending on the facts and circumstances of théaakhip.

Financial Information

We are not required to include a balance shedti;mbrochure
because we do not require or solicit prepaymentnofe than
$1,200 in fees per client, six months or more inaade.

We do not have any financial conditions that arasomably
likely to impair our ability to meet our contracti@mmitments
to clients.

MSSB and its predecessors have not been the subfeat
bankruptcy petition during the past 10 years.



Exhibit A

Affiliated Money Market Funds Fee Disclosure Staterant
and Float Disclosure Statement

Sweep Vehicles in Retirement Accounts and CESAsS

Since the dates below (“Effective Dates”), thedualing “Retirement Plan Accounts” (IRAs, EBT, RPMda¥IP accounts)
and Coverdell Education Savings Accounts (“CESAsye generally been effecting temporary sweep acimns of new
uninvested cash balances into Deposit Accountsblestiad under the Bank Deposit Program (although Giannel
Retirement Plan Accounts did not begin using BDRhasSweep Investment until MSSB merged its SB @Gahand MS
Channel):

e September 17, 20Gar “IRAs” (e.g., Traditional, Roth, Rollover, SEBAR-SEP, SIMPLE), and
e May 19, 2008or the remaining Retirement Plan Accounts (€E@®T, RPM and VIP accounts) and CESAs.

Before the Effective Dates, MSSB effected such gwtesnsactions using the Morgan Stanley money ndkels listed in
the table below as follows (although SB ChannelrBetent Plan Accounts did not begin using theseddnrStanley money
market funds as the Sweep Investment until some &ifter the Effective Dates):

o0 IRAs or CESAs in advisory programs swept into therghn Stanley Liquid Asset Fund Inc. (“ILAF") and

o all other Retirement Plan Accounts in advisory papgs swept into one or a number of different pretary mutual
funds (which could have included ILAF) dependingtia type of account and the advisory program.

As of the Effective Dates, any existing balancethese Morgan Stanley money market funds remaiméaei funds, pending
use for account charges and other purposes. Therdfiese accounts could still maintain cash lealsun these funds.

Now, as an alternative to the Deposit Account, Ratient Plan Accounts and CESAs can choose to swiaep ILAF or
the Morgan Stanley U.S. Government Money Market Sty*SGMT").

For Retirement Plan Accounts that swept into affid money market funds before the Effective Datescontinue to hold
cash amounts in these funds or that now selecbbtiese funds:

« any fee designated in the table below as “Advideeg” received by an MSSB affiliate is offset aghitie advisory
program fees, and

» any fees designated in the table as “Distributind 8ervice Fees” received by MSSB or its affiliatesredited to the
account.

Accordingly, changes in these fees over time didafiect the fees paid by Retirement Plan Accounts.

Interest Earned on Float

If MSSB is the custodian of your account, MSSB mrajain as compensation, for providing services, dlseount’s
proportionate share of any interest earned on batdinces held by MSSB (or an affiliate) with regpecassets awaiting
investment including:

* new deposits to the account (including interestdimiiends) and

* uninvested assets held by the account caused mstnction to the custodian to buy and sell sé@gi(which may,
after the period described below, be automaticadlgpt into a sweep vehicle).

This interest is generally at the prevailing FetlEtads interest rate.

Generally, with respect to such assets awaitingstment:

o when the custodian receives the assets on a dejich the NYSE is open (“Business Day”) and befihve NYSE
closes, the custodian earns interest through teethe following Business Day and

o when the custodian receives the assets on a Basieg but after the NYSE closes, or on a day wichot a
Business Day, the custodian earns interest thrtheglkend of the second following Business Day.
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MSSB as an ERISA fiduciary

If MSSB is a fiduciary (as defined under ERISA be tnternal Revenue Code) with respect to the &atint Plan Account,
the table below describes the fees and expensegethto assets invested in shares of the moneyamnankds in which the
account invests (expressed as a percentage ofwath average daily net assets for the statedlfiggar).  Note that:

* The rate of Advisory Fee and Distribution and SssviFees (including 12b-1 fees) (whether in basiatp@r dollars)
may not be increased without first obtaining shaledr approval.

* Expenses designated as “Other Expenses” includexp#nses not otherwise disclosed in the tablewka¢ deducted
from each fund’s assets or charged to all sharehadcounts in the stated fiscal year (and may gindrom year to
year).

These fees and expenses may be paid to MSSB aaiilittes for services performed. The aggregat®munt of these fees

is stated in the tables below. The amounts of esgeideducted from a fund’s assets are shown infeadrs statement of

operations in its annual report.

Morgan Stanley Investment Management (and/or fifaaés) may, from time to time, waive part of iglvisory fee or
assume or reimburse some of a fund’s operatingresqgse (This may be for a limited duration.) Suctioas are noted in
the fund’s prospectus and/or statement of additiorfarmation. The table below shows the Total AahEund Operating
Expenses (before management fee waivers and/onsgpeimbursements) and the Total Annual Fund @ipgr&xpenses
After Fee Waivers and/or Expense Reimbursements.

MSSB believes that investing in shares of the fufodssweep purposes may be appropriate for Retinéiéans because
using professionally managed money market funasiallyou to access cash on an immediate basis, puleding a rate
of return on your cash positions pending investmaAatis typical of such arrangements, we use offiljaded money funds
for this purpose.

MSSB also believes that investing a Retirement’Blassets in the Deposit Accounts may also be apjate. Terms of the
Bank Deposit Program are further described in taekBDeposit Program Disclosure Statement, whichbleas provided to
you with your account opening materials.

The fund expense information below reflects the tmesent information available to us as of March3m12, and is subject
to change. Please refer to the funds’ current musises, statements of additional information amtbal reports for more
information.

Total Annual Fund

Total Annual Operating Expenses

Distribution Fund After Fee Waivers
Advisory and Service Other Operating and/or Expense
Fund Fee Fees Expenses Expenses Reimbursements
Active Assets Money Trust 0.29% 0.10% 0.08% 0.47% .26%
Active Assets Government Securities
Trust 0.45% 0.10% 0.13% 0.68% 0.18%
Active Assets Institutional Government
Securities Trust 0.10% None 0.08% 0.18% 0.17%
Active Assets Institutional Money Trust  0.10% None 0.08% 0.18% N/A
Morgan Stanley Liquid Asset Fund Inc. 0.27% 0.10% .21 0.58% 0.25%
Morgan Stanley U.S. Government
Money Market Trust 0.44% 0.10% 0.16% 0.70% 0.21%
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Exhibit B

GIS in Select UMA Methods of Analysis and InvestmerStrateqgies

1. Applied Equity Advisors

Global Core Equity Strategy: Seeks to achieve long term compounding of retbsnénvesting primarily in global,
mid-large capitalization equities that (i) appetira&tive on a valuation basis and (ii) could destoate above-average
appreciation potential. This is pursued throughedes of quantitative models with a fundamentalriayeto identify
opportunities. As a majority of a portfolio’s retucan be defined by its common factors risks, daent believes in a top-
down quantitative approach. It uses specific equjections to maximize its desired country, stgted sector
distribution.

Global Concentrated Equity Strategy: Seeks to achieve long term compounding of retbgngvesting primarily in a
limited number of global, mid-large capitalizatiequities that (i) appear attractive on a valuatasis and (ii) could
demonstrate above-average appreciation potentldk B pursued through a series of quantitative efeodvith a
fundamental overlay to identify opportunities. Amajority of a portfolio’s return can be defined itsy common factors
risks, the team believes in a top-down quantitatipproach. It uses specific equity selections taimize its desired
country, style and sector distribution.

US Core Equity Strategy: Seeks to achieve long term compounding of retlmnsnvesting primarily in mid-large
capitalization equities that (i) appear attractive a valuation basis and (i) could demonstratevalmverage
appreciation potential. This is pursued througlees of quantitative models with a fundamentalriayeto identify
opportunities. As a majority of a portfolio’s retucan be defined by its common factors risks, ¢aent believes in a top-
down quantitative approach. It uses specific equjections to maximize its desired country, stgted sector
distribution.

2. Fundamental Equity Advisors

3.

Fundamental All-Cap Equity Strategy: This is an actively managed strategy that sezksitperform the Russell 3000
Index with a focus on risk management and capitadervation. It is generally holds 25-60 stock®ss a wide range
of market capitalizations. American Depository &pts (ADRs), exchange-traded funds (ETFs) andiosed-end
funds may also be used. This portfolio may alsduite Master Limited Partnerships (MLPs), which &eated
differently than stocks for tax purposes.  Tharteseks to identify undervalued equity opportusitising a rigorous
fundamental approach to security selection. Thentenanages equity portfolios by focusing on comgmpossessing
strong free cash flow, attractive valuations, grofiargin opportunities and changing internal dyr@mi Individual
security selection is based on, but not limitedateareful analysis of a company’s financial fléiis earnings quality,
valuation, business model and competitive positiofihe team also evaluates broader industry trenedistjve growth
and current investor expectations, in an effortiébermine a proposed investment’s “margin of séfaty risk/reward
profile. The team monitors risk at both the pditf@nd individual security level, with a focus bottom-up securities
analysis.

Fundamental All-Cap Equity Portfolio ex-MLPs Stratgy: The team uses the same strategy and methodslysen
as in the Fundamental All-Cap Equity Portfolio, does not invest in MLPs.

Fundamental Small/Mid-Cap Core Strategy(Anticipated launch date: December 24, 2012) Tikisan actively
managed strategy that seeks to outperform the R2& Index with a focus on risk management.dhgrally holds
25-60 stocks with market capitalizations rangingnfr $150 million to $15 billion. American DepositoReceipts
(ADRs), Exchange-Traded Funds (ETFs) and/or clasell-funds may also be used. The team seeks toifydent
undervalued equity opportunities using a rigorausdfimental approach to security selection. The teamages equity
portfolios by focusing on companies possessinggtfoee cash flow, attractive valuations, profitrgia opportunities
and changing internal dynamics. Individual secuséfection is based on, but not limited to, a adrahalysis of a
company’s financial flexibility, earnings qualityaluation, business model and competitive positibime team also
evaluates broader industry trends, relative graawith current investor expectations, in an effodetermine a proposed
investment’s “margin of safety” and risk/reward fileo The team monitors risk at both the portfoliad individual
security level, with a focus on bottom-up secusitmalysis.

Opportunistic Equity

Opportunistic US Equity StrategyThis is an actively managed US equity strategy $baks to outperform the S&P 500
Index. The portfolio primarily invests in mid afatge capitalization US equities and exchange-ttddads (“ETFs”).
The product includes a core component that is imphged using individual equity securities (30-3%nea) and an
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overlay component that is implemented using ETHshe core component is expected to have a slighlitgiias
relative to the S&P 500 over a market cycle, bdt bé active from a sector allocation perspectivéhe ETF overlay
allocation will be driven by our proprietary Alptiziver research process. This process identiiesofs, styles and
sectors that we expect to outperform the broad etanker the next 12 months.
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