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Item 2: Material Changes

This section identifies and discusses material gharto the
ADV brochure since the version of this brochureedatlarch
30, 2012. For more details on any particular mafikease
see the item in this ADV brochure referred to ia ftummary
below.

Ownership of MSSB; Merger of Investment Advisory
Programs. Prior to June 28, 2013, MSSB was owned by a
joint venture company which was indirectly owned®®by
Morgan Stanley (“Morgan Stanley Parent”) and 35% by
Citigroup Inc. (“Citi"). On June 28, 2013, Morg&tanley
Parent purchased Citi’s 35% interest in MSSB. Adoaly,
MSSB is now a wholly owned indirect subsidiary obigan
Stanley Parent.

MSSB used to provide investment advisory servitesugh
two channels. One channel generally provided thestment
advisory programs previously provided by Smith Basrn
and/or Citigroup Global Markets Inc., and the otbbannel
generally provided the investment advisory programs
previously provided by Morgan Stanley & Co. Incorged.

In 2012, MSSB merged the advisory programs preljous
provided in the Smith Barney and Morgan Stanleyncless.
(Item 4)

Additional Strategies Available; GIS in Select UMA. In
2012, two additional strategies were added to tbesQlting
Group Platform: Fundamental Small/Mid-Cap Coreateyy
(managed by Fundamental Equity Advisors),
Opportunistic US Equity Strategy (managed by Oppustic
Equity). Also, GIS equity strategies may be offeras
investment products in the MSSB Select UMA® program
(Items 4.A and 6.C)

Consulting Group Trust Services. MSSB has made
arrangements with external trust companies to esghdhe
administrative and operational experience of ctiemtho
appoint such an external trust company while MS&®/iges
investment advisory services. These arrangemeintisl gmse
a conflict of interest. (Item 4.A)

Cash Sweeps. MSSB will, as your custodian, effect “sweep”
transactions of uninvested cash and allocatiorcash, if any,
in your account into:

and

» interest-bearing bank deposit accounts establisimekbr
the Bank Deposit Program (“BDP”) at banks affilchte
with MSSB or

* money market mutual funds. These money marketsfund
are managed by Morgan Stanley Investment Management
Inc. or another MSSB affiliate.

If you do not select a Sweep Investment when yaenogur
account, your Sweep Investment will be BDP if yote a
eligible. (Iltem 4.C)

Proxy Voting. Except as described below, if you authorize
MSSB to vote proxies on your behalf MSSB votes @exn a
manner consistent with the policy guidelines andtevo
recommendations of ISS, a third party provider ofporate
governance services.

If ISS cannot make a proxy vote recommendation MIESB
Proxy Voting Committee independently determines how
vote proxies for all GIS clients. (Item 6.C).
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Item 4: Services, Fees and Compensation

Morgan Stanley Smith Barney LLC (“MSSB”, “we” or 8} is,
among other things, a registered investment advéseggistered
broker-dealer, a registered futures commission hat; and a
member of the New York Stock Exchange. MSSB is ainthe
largest financial services firms in the countryhwiranch offices
in all 50 states and the District of Columbia.

Prior to June 28, 2013, MSSB was owned by a jortwre
company which was indirectly owned 65% by Morgaanfty
(“Morgan Stanley Parent”) and 35% by Citigroup I§tCiti”).
On June 28, 2013, Morgan Stanley Parent purchaiisl 5%
interest in MSSB. Accordingly, MSSB is now a whotiyned
indirect subsidiary of Morgan Stanley Parent.

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.").

approaches. In addition to portfolio managemeng fBIS
program provides consulting, custody, brokerage
performance reporting. Please see Item 6.C bePovtfplio
Managers, Methods of Analysis and Investment Sire®, for
more information.

and

Currently, the equity and any balanced accounit,same fixed
income accounts, in the GIS program are managedsts/
Portfolio Managers. Most fixed income accounts managed
by a Subadvisor. MSSB, as investment managerh®rGIS
program, may change between internal management
Subadvisors, or change the Subadvisor, in anyeglyaand in
any client account. When MSSB appoints a Subadvi&@SB
enters into a contract with the Subadvisor and ptys
Subadvisor out of the fees that the client payd&5B.

and

Client accounts are generally referred to GIS BbatfManagers
or Subadvisors through the client’s Financial AdvisThe GIS
strategies may be customized for your account based
information you provide about your financial sitioat
investment objectives and reasonable restrictions.

Depending on their particular strategy, GIS Poigfdlanagers
and Subadvisors may be able to invest in a broageraof
securities and financial instruments, including iggsecurities,
warrants, debt securities, commercial paper, teatés of
deposits, municipal securities, U.S. governmentuisges,

In 2012, MSSB merged the SB Channel and MS Channgjstions contracts, futures contracts, private itmests in

advisory programs.

MSSB offers clients (“client”, “you” and “your”) mrey different
advisory programs. Many of MSSB’s advisory servica®
provided by its Consulting Group business unit. hedt
advisory services are provided by the Morgan StaRlavate
Wealth Management division, which is also part #3B. You
may obtain brochures for other MSSB investment satyi
programs at www.morganstanley.com/ADV or by askyagr
Financial Advisor or (for Morgan Stanley Private #lth
Management clients) your Private Wealth Advisor.
(Throughout the rest of this brochure, “Financiatlvisor”
means either your Financial Advisor or your Privat&alth
Advisor, as applicable, unless the context otherwésjuires.)

A. General Description of Programs and
Services

In the Global Investment Solutions (“GIS”) progradedicated
portfolio managers employed by MSSB (“GIS Portfolio
Managers”) or third party subadvisors (“Subadvi§ommake
day-to-day investment decisions for clients’ acdsunvested in
various investment strategies. Also, in certainagions MSSB
may provide model portfolios (“Model Portfolios"p tMSSB
clients (“Model Recipients”). These Model Recigiwhich
are investment advisory clients of MSSB) may wilthe Model
Portfolios in connection with providing services tioeir own
clients (the “Model Recipients’ Clients”). The Meld
Recipients’ Clients are not investment advisorgmts of MSSB.

Several professionally managed strategies areadlailand are
designed to fit a broad range of goals, diverdificaobjectives
and risk tolerance levels. Each team of GIS Pliostfdanagers
or Subadvisor focuses on particular asset clasgénaestment

5

private real estate related companies, and limitadnerships
(including limited partnerships for whom certain BE

affiliates act as general partner and investmenisad. GIS

Portfolio Managers and Subadvisors may provide cedwiith

respect to securities issued by foreign governmewgsncies and
corporations.

GIS Portfolio Managers and Subadvisors may prowddeice

with respect to a wide variety of instruments gahgmreferred

to as derivatives (including forward contracts @cwities and
foreign currencies, swaps, structured notes, aagkrs, floors,

equity-linked securities and liquid yield option tes). GIS

Portfolio Managers and Subadvisors may use deviegti
consistent with their focus on managing the exmgeotéurn and
the risk exposure of the overall portfolio.

GIS Portfolio Managers and Subadvisors are limitethvesting
in the types of investments available in the GI8gpam. The
types of investments available may depend, amoinegr ¢hings,
on whether your account is a PWM account (as defoeow).

If you are a client that is a qualified employeaddf@ plan, as
defined under the Employee Retirement Income SigcAcdt of

1974 (“ERISA"), an individual retirement accountIRA”)

described in Section 4975 of the Internal Revenoéef 1986,
as amended (the “Code”) or a plan or other arraegersubject
to fiduciary and prohibited transaction requirensenof

substantially similar state, local or foreign lavea¢h, a
“Retirement Plan”), any Subadvisor, in providingoadvisory
services to you, will be acting as a “fiduciary”datinvestment
manager” as defined in ERISA, and will be a Queadifi
Professional Asset Manager as defined in the Pitekib



Transaction Exemption 84-14 with respect to youtirBment
Plan.

Integration of Account Opening Platforms

Prior to May 28, 2013, we opened GIS accounts andifferent
operating platforms: the Consulting Group
(“Consulting Group Platform”) and the Private Waalt
Management platform (“PWM Platform”). These platfar ran

on different computer systems, had different
arrangements and used different processes in sespeats.

On May 28, 2013, all accounts on the PWM Platform

transitioned to the Consulting Group Platform. Ndvat this
transition is complete, all clients’ assets in G&ounts (other
than DVP accounts and certain “sweep assets”) ustdied at

custod

Accounts Implemented by Applied Equity Advisors

Applied Equity Advisors implements its investmergcisions
directly for some accounts that it manages, byiptporders for
the execution of transactions for those accounth wioker-
dealers selected by Applied Equity Advisors. WHhgsplied

platformequity Advisors implements an account, Applied Egui

Advisors is responsible for implementing any readda client
restrictions (discussed below).

Accounts Where the GIS Portfolio Managers Provide
Model Portfolios to Model Recipients

Where GIS Portfolio Managers provide Model Portslito
Model Recipients, the Model Recipients determinew him

MSSB. Although all GIS accounts are now on the samémplement the Model Portfolios and MSSB has no eesbility

platform, some GIS accounts are still designatedPasate
Wealth Management (“PWM") accounts,
investment strategies and fee schedules are ginavallable to
PWM accounts. PWM accounts are serviced by Prialth
Advisors.

For a description of investment strategies offelsd GIS
Portfolio Managers and Subadvisors, see Item 6l@be

GIS strategies as investment products in the Select
UMA ® program

GIS equity strategies may be offered as investmenducts in
the MSSB Select UMA program. This is available thiee you
have a Financial Advisor or a Private Wealth Adwidmt is not
available in Retirement Plan accounts or Coveréellication
Savings Accounts. For more information pleasetbeeSelect
UMA  ADV  brochure, which is available at
www.morganstanley.com/ADV or by asking your Finahci
Advisor.

Accounts Implemented by the Private Portfolio Group

Except for accounts where the GIS Portfolio Managaovide
model portfolios to clients (see below), MSSB’s \ate
Portfolio Group (“PPG”) implements:

and different

for implementation.

Restrictions

You may impose reasonable restrictions on accowsstments.
For example, you may restrict us or a Subadvismmfbuying
specific securities or a category of securitieg.(etobacco
companies). If you restrict a category of secesitand we are
implementing the account investments, we will deiae which
specific securities fall within the restricted aatey. In doing
so, we may rely on outside sources (e.g. standalabstry codes,
or research provided by independent service preosjde If your
restrictions are based on credit ratings, we maly @
information from sources including Nationally Reoaged
Statistical Rating Organizations (NRSROSs) such asdard &
Poor’s, Moody'’s or Fitch.

Trade Confirmations, Account Statements and
Performance Reviews

Unless you have appointed another custodian, MSSBhe
custodian and provides you with written confirmatiof
securities transactions, and account statemeiésisit quarterly.
You may waive the receipt of trade confirmationserfthe
completion of each trade in favor of alternativetmoels of
communication where available.

* some accounts managed by the Applied Equity AdSisoryye provide periodic reviews of your account. Theseiews

team.

» all accounts managed by the Fundamental Equity Fasi
team.

» all accounts managed by the Opportunistic Equiynteand
e GIS strategies in the MSSB Select UMA program.

For these strategies, PPG implements investmemtuat®ns

from the GIS Portfolio Manager team concerning $beurities

to buy, sell or hold in client accounts (and deiess the

number of such securities) according to rules aratquures

agreed with the GIS Portfolio Manager team, andgdatrade

orders with broker-dealers selected by PPG. Wh&G P
implements an account, PPG is responsible for impfeing

any reasonable client restrictions (discussed below

Accounts Implemented by Third Party Subadvisors

The third party Subadvisors implement their investin
decisions directly, for those accounts for whichytimake the
day to day investment decisions.

show how your account investments have performeth dn an
absolute basis and on a relative basis comparedctgnized
indices (such as Standard & Poor’s indices). Y@y raccess
these reports through MSSB’s online account sesvgite. To
enroll your account in the online account serviite, lease go
to
https://lwww.morganstanleyclientserv.com/Free Coriiamblim
ents/ldentification.aspx and follow the step-bypsiestructions.
If, however, you would like to receive these repdoy mail,
please call 1-888-454-3965.

Clients with PWM accounts may elect to receive tentPWM
Performance Reports on a monthly basis. These rteepo
contain tabular and graphical displays showing hgaur
investments have performed on an absolute basis razyl
include a comparison to recognized indices. Yoy mecess
your PWM account supplemental reports through PWadlkne
account services site. Additionally, through timdiree account
services site we also provide account performahoeugh the



most recent close of business. To enroll in theMPdhline
account service site, contact your Private Weatlkigor.

Consulting Group Trust Services

In the GIS program, MSSB may offer fully integrategalth
management solutions, which may include trusts. SBISwill
not accept an appointment as, nor will it act asiuatee (an
MSSB affiliate, such as Morgan Stanley Private Basétional
Association, may be serving as trustee for existiogounts and
is closed to new accounts). In order to offer tm yomplete
solutions, MSSB has created the Consulting GroupstTr
Services Program (“CG Trust Services”) with extértrast
companies (including external banks which may seamgea
corporate trustee) to provide trustee servicestlier assets in
your account while you receive investment advisseyvices
from MSSB.

To receive trustee services through CG Trust Sesyigou and
your attorney will create separate agreements waithexternal
trust company to govern the trust and you will dppae trustee
to act on your behalf; in certain situations, yoaymappoint
separate administration and investment trusteesu a&f your
designees will sign these separate agreements aydpay a
separate fee to your attorney. External trust amigs and
MSSB typically charge separate fees to CG TrustiGes client
accounts for their respective services, which mayigher than
fees charged to clients outside of the CG TrustiSes program
for comparable services. In certain limited circtamces,
MSSB will compensate an external trust company tioe
services it provides to a client account. Neithe83B nor your
Financial Advisor will be paid by the external trueompany.
In certain circumstances, MSSB or an affiliate mpgy
compensation to or receive an indirect economiefieftom an
unrelated third party (see: "Client Referrals andhed
Compensation”, Item 9 below).

As part of CG Trust Services, you or your seledtadtee, with
investment authority, may delegate investment dismn
directly to MSSB or receive non-discretionary invesnt
advisory services through the programs offered bynddlting
Group.
contractually agreed to attempt to use the servioeduding
MSSB custody services) described in this brochareebich CG
Trust Services client (and in some cases, former TGst
Services clients), unless the client has issued tragn
instructions, and so long as such use of MSSB aeswvill not
cause the external trust company to violate anyy dot
obligation. Consequently, regardless of the aslertrust
company you select,
custodian, you can custody your assets at MSSBughrcCG
Trust Services. Accounts outside of CG Trust Sewimay be
subject to different custody arrangements. MSSB imasle
arrangements to have a number of external trustpeoms
participate in CG Trust Services, as described @bowhile
these arrangements are designed to enhance thaistdative
and operational experience of clients who appointhsan
external trust company and MSSB to service the sassets,
these arrangements could pose a conflict of intdforsMSSB
and its representatives by creating an incentive tfi@m to
introduce their clients to those external trust panmies who

have such arrangements with CG Trust Services oteer
external trust companies.

The decision to participate in CG Trust Serviced ahe
selection of the trustee and attorney are your siteti and
responsibility. MSSB and its affiliates do not yide tax and
legal advice (see: "Tax and Legal Consideratioms'this Item
4(A) below). For additional information and to eehine
eligibility for CG Trust Services, please contaciuy Financial
Advisor.

Tax and Legal Considerations
Switching from one GIS strategy to another, moviingm

management by a team of GIS Portfolio Managers to
chgngin

management by a Subadvisor (or vice versa),
Subadvisors, or moving your assets from the GInam to
another type of account, may result in sales ofises and
subject you to additional income tax obligation€onsult your
independent tax or legal advisor with respect te $ervices
described in this brochure, as MSSB and its affiiado not
provide tax or legal advice.

Fees

We charge an annual fee for our services in the @t§ram,
based on the assets under management in your d@caadn
payable quarterly. Except as stated below, the imax

annual rates for various account sizes are:

Additionally, certain external trust companies have

unless you have appointed anof]

Rate Rate Rate
Type of (less than | ($5 million ($10 million
account $5 million) | but less than or more)
$10 million)
Equity 2.85% 2.80% 2.75%
Tax-enhanced 2.75% 2.70% 2.70%
equity
International, 2.75% 2.75% 2.70%
Global and
Global Inflation
Linked
fixed income
U.S. Taxable 2.70% 2.70% 2.70%
and Corporate
fixed income
Tax Advantaged 2.65% 2.65% 2.65%
and Crossover
fixed income
h Ligquidity 2.55% 2.55% 2.55%
management

If your account meets the stated account sizetdteeapplies to
all assets in your account. This fee consists ofdtamponents:

(1) The first component is a management fee charged by

MSSB, which pays the costs and expenses of theutorgs
Group business unit, including GIS and PPG, as aglhe
fees that MSSB pays to any Subadvisor. Those agsen
may be more or less than the aggregate manageeesnt f
collected. The maximum annual rates for the mamage
fee component for various account sizes are:




Rate Rate Rate Advisor agree that the pricing covering your exigti
Type of account| (less than | ($5 million ($10 million account(s) also applies to a new account you opeté
$5 million) but less or more) GIS program
than $10 U.S. Equity Accounts
_ million) First $3 million 1.50%
Equity 0.35% 0.30% 0.25% Next $7 million 1.25%
Tax-en_hanced 0.25% 0.20% 0.20% Next $10 million 1.00%
equity ! i i Over $20 million 0.80%
"g?(;g‘::'gpﬁ" 0.25% 0.25% 0.20% Intern_ational EAFE or Global Equity Accounts

Global Inflation First $5 million 1.50%

X ) Next $10 million 1.25%

Linked fixed Over $15 million 1.00%
incomé 0
U.S. Taxable, | 0.20% 0.20% 0.20% U.S Taxable Fixed Income Accounts
Corporate fixed $5 million 0.65%
income Next $10 million 0.60%
(subadvised by Next $10 million 0.55%
Chilton) Over $25 million 0.50%
U.S. taxable 0.25% 0.25% 0.20% U.S. Tax-Exempt Fixed Income Accounts
fixed income First $5 million 0.50%
(subadvised by Next $10 million 0.45%
BlackRock)" * Next $10 million 0.40%
Tax-Advantaged 0.15% 0.15% 0.15% Over $25 million 0.35%
a;_nd (g:_r ossover U.S. Balanced Accounts
Ixed Income First $5 million 1.00%
(sug?ﬂ;/c')srsd by Next $5 million 0.90%
— Next $10 million 0.80%
u.s. munlmpals 0.25% 0.25% 0.20% Over $20 million 0.75%
(subadvised by o
BlackRock)" 2 u.s L_|qU|d|ty AC_C(_)unts
Liquidity 0.05% 0.05% 0.05% First $50 million 0.20%
management Over $50 million 0.15%

1" Based on the value when the account is opened or, International or Global Fixed Income Accounts
applicable, when a Subadvisor becomes respongible f First $5 million 0.75%
managing the account. Next $20 million 0.60%

Over $25 million 0.50%

If you selected BlackRock Investment Management, . . :

LLC as subadvisor before June 25. 2012. the rates f International or Global Liquidity/Short Duration Accounts
U.S. municipals are 15 bps regardless of accouwst, si First $50 m|!llpn 0'2?%

and for U.S. fixed income are 20 bps regardless of Over $50 million 0.20%

account size. . . . .
If this exception pricing applies to your accowrpally 80% of

If your account meets the stated account size,réte the fee you pay covers consulting and other sesvicevided by
applies to all assets in your account. your Financial Advisor or Private Wealth Advisonda20% of
, the fee covers the costs and expenses of the Gmgs@roup
(2) The second component, at a maximum rate of 2.5%€r60 | siness unit. Your Financial Advisor or Privateealth
consulting and other services provided by your Ro@  adyisor may make more compensation under the eiept
Advisor. pricing structure than under the general pricingicttire and
) ) therefore have an incentive to recommend that ypenoan
Exceptions: The maximum annual fee rates shown below, foraccount under the exception pricing structure. Subadvisor is
various levels of assets under management, apply if appointed for your account, this exception priciogases to
) apply and the fee you pay to MSSB is instead §glitveen the
(a) your client agreement was created before M8y 2D11  two components described above (i.e. a manageraendffthe
(even if you do not sign it until after that datgdur account  amount shown in the management fee table earlighisrFees”
was on the PWM Platform and you are investing in &ection, and a component to cover the consulting ather
strategy managed by Applied Equity Advisors orxedi  services provided by your Financial Advisor).
income strategy managed by a Subadvisor or
) ) The annual fee for a GIS equity strategy that maytiered as
(b) after May 16, 2011, you are a PWM client whoested  an investment product in the Select UMA progran®.B0% to

through the Investment Group program (the predecess g 350, depending on the equity strategy.
program to the GIS program) or the GIS program utide

below pricing structure, and you and your Privatedhh



Fees are Negotiable. The overall level of fees you pay for the
GIS program is negotiable based on a number ofoffsct
(including the type and size of the account and rdmge of
services we provide). In special circumstancesl waith the
client’'s agreement, the fee charged to a clienafoaccount may
be more than the maximum annual fee stated irsdaton.

ERISA Fee Disclosure for Qualified Retirement Plans In

accordance with new Department of Labor regulatianger
Section 408(b)(2) of ERISA, effective July 1, 2012SSB is
required to provide certain information regardingr Gervices
and compensation to assist fiduciaries and plansps of those
Retirement Plans that are subject to the requiresm@ERISA
in assessing the reasonableness of their plan’srams or
arrangements with us, including the reasonablerss®ur

compensation. This information (the services wevijsle as
well as the fees) is provided to you at the outsktyour

relationship with us and is set forth in your adwis contract
with us (including the Fee table, other exhibitsdaras
applicable, this document), and then at least dhnua the

extent that there are changes to any investmeateck!
disclosures for services provided as a fiducianyaureRISA.

B. Comparing Costs

Program fees vary across different programs. Yoy beable
to obtain similar services separately for a loves from MSSB
or elsewhere. Several factors determine whethevoiild cost
more or less to participate in a program than toclpase the
services separately (including the size of youioaog, the types
of investments, whether the investments involve txom

addition to the program fee, and the amount ofitigadn the

account). In addition, you may be able to obtairtate services
or gain access to particular securities for a lofesr in one
program as opposed to another.

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 a GIS account, you pay us an assetdfaeefor our
services including, where applicable, custody afuséies and
trade execution through MSSB. The program feesad@aver:

» the costs of investment management fees and otpenses
charged by funds (see below for more details)

e “mark-ups,” “mark-downs,” and dealer spreads th#gt\{e
or our affiliates may receive when acting as ppatiin
certain transactions where permitted by law or (@)er
broker-dealers may receive when acting as principal
certain transactions effected through us and/oraffiliates
acting as agent, which is typically the case faleemarket
transactions (e.g., fixed income and over-the-cauaguity)

» brokerage commissions or other charges resultimgn fr
transactions not effected through us or our aféka

Investment Plans (“VIP”), which are described ineth
respective IRA and VIP account and fee documentatio
(which may change from time to time)

account closing/transfer costs
e processing fees or

e certain other costs or charges that may be impbgetiird
parties (including, among other things, odd-lofaténtials,
transfer taxes, foreign custody fees, exchange, fees
supplemental transaction fees, regulatory feesotimer fees
or taxes that may be imposed pursuant to law).

Cash Sweeps

Generally, some portion of your account will bechet cash.

MSSB, as your custodian, will effect “sweep” tractians of

uninvested cash and allocations to cash, if anypimr account

into:

« interest-bearing bank deposit accounts (“Depostodats”)
established under the Bank Deposit Program (“BJP”)

« money market mutual funds (each, a “Money Marketd?u
and, together with BDP Deposit Accounts, “Sweep
Investments”). These Money Market Funds are mathage
by Morgan Stanley Investment Management Inc. otraaro
MSSB affiliate.

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

Clients that are considered Retirement Plans oreftiai
Education Savings Accounts should read Exhibit tos t
brochure (“Affiliated Money Market Funds Fee Dissloe
Statement and Float Disclosure Statement”).

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

Bank Deposit Program. Through the Bank Deposit Program,
Deposit Accounts are established for you at onmare of the
following banks (individually and collectively, théSweep
Banks”): (i) Morgan Stanley Bank, N.A. and/or (iMorgan
Stanley Private Bank, National Association. The w8anks
are affiliated with MSSB. The Sweep Banks pay iegéon the
Deposit Accounts established under the BDP. Youyodiés 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 certificates of deposit) thatiyhold at the
Sweep Banks in the same capacity. Bank depositsthebugh
the BDP are not covered by SIPC or excess coverage.

If BDP is your Sweep Investment, you authorize as,your
agent, to establish the Deposit Accounts for youJ 80 make
deposits into, withdrawals from and transfers amitvegDeposit
Accounts.

Terms of the Bank Deposit Program are further desdrin the
Bank Deposit Program Disclosure Statement, which bé

« MSSB account establishment or maintenance fees fdrrovided to you upon your first investment in thanR Deposit

Individual Retirement Accounts (“IRA") and Versatil
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Program. You may also obtain the Bank Deposit Ruogr



Disclosure Statement as well as current interé¢ssrapplicable
to your account, by contacting your Financial Advisor
through MSSB's web site at
www.morganstanley.com/wealth/services/bankdepasitam.a
sp. We may amend the list of Sweep Banks at ang tith or
without notice to you. If you are participating the Bank
Deposit Program, please read the Bank Deposit Bnmogr
Disclosure Statement carefully.

Please note the following: (i) you are responstblenonitor the
total amount of deposits you have at each Swee Baorder
to determine the extent of FDIC insurance covemagglable to
you; and (i) MSSB and its affiliates are not resgible for any
insured or uninsured portion of your deposits ay af the
Sweep Banks.

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

assets in the Deposit Accounts for Retirement Péar@Soverdell
Education Savings accounts. Also, the affiliatete&p Banks
have the opportunity to earn income on the BDPtagbeough
lending activity, and that income is usually sigrahtly greater
than the fees MSSB earns on affiliated Money Maifkehds.
Thus, MSSB has a conflict of interest in selecting

recommending BDP as the Sweep Investment, ratreer #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 Market Funds as Sweep Investments. The Mbfaket
Funds are affiliated with MSSB.
purchases and redemptions of Money Market Fundeshaway
be effected only through MSSB and that you may dicegctly
access the Money Market Fund.

If a Money Market Fund is your Sweep Investmentu yo
authorize us, as your agent, to make investmentsam
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 Mohrket

Fund, read its prospectus carefully. Money MaFkaid shares
are neither insured nor protected by the FDIC. stwment in any
money market fund is a purchase of securities tdue the

money market fund, not a bank deposit.

Certain of the Money Market Funds described aboageh
minimum investment requirements. In addition, MS&tay
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You understand t tha

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 gastigible
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 Investmeshéf/you
meet the minimum initial investment and/or balance
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 iirvgsin
that Sweep Investment in the future.

We may offer other money market funds as a nonpwee
investment choice. You may purchase shares in thessey
market funds by giving specific orders for eachgbasse 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 neghby
MSSB affiliates, those MSSB affiliates receive advy fees and
may receive other fees from the Money Market Fuifid@ur
account cash balances are invested in the MonekaWi&unds.
Therefore, MSSB has a conflict of interest in sttec or
recommending the Money Market Funds as your Sweep
Investment. For Retirement Plans with cash balamessted in
Money Market Funds sponsored or managed by MSSEatdt,
certain fees received and retained by such MSSBas#s will

be credited to the account or offset against thésady program
fee. Please see the attached Exhibit “Affiliatedrnidy Market
Funds Fee Disclosure Statement and Float Disclosure
Statement” for more details.

The above provisions may not apply if you are noU&.
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.

Funds

If GIS Portfolio Managers or a Subadvisor investa icollective

investment vehicle such as a Money Market Fundhamxge-

traded fund or closed-end fund, any such fund nayits own

separate investment advisory fees and other expeéoghe fund
manager or other service provider. In both cadesse fees or
expenses will be in addition to the fee you pay (Mdoney

Market Fund fees and expenses are offset agairstée or
credited to the account for retirement accounts @ogerdell

Education Savings Accounts investing in a Money kdaFund.

See Exhibit to this brochure for more details.)

D. Compensation to Financial Advisors

If you invest in the GIS program, we allocate to yBurancial
Advisor, on an ongoing basis, part of the fees pkey#o us in
connection with your account. The Financial Advisoay
receive different compensation depending on whiclymm and
strategy you invest in, and the rate and amouwibof fee.



The amount we allocate to your Financial Advisocdamnection
with GIS accounts may be more than if you partigpa other
MSSB investment advisory programs, or if you pagasately
for investment advice, brokerage and other serviceSor
example, a Financial Advisor may earn more in th® @ogram
than if you invest with an unaffiliated managemimother of our
programs and pay the same overall client fé¢hile the
component of the overall client fee allocated touyd-inancial
Advisor is generally subject to the same maximuntesain the
GIS program as in unaffiiated manager programs, dh
payment to unaffiliated managers is usually high¢han the
management fee component in GIS. Therefore, if you
Financial Advisor sets his or her component of thmverall
client fee at the same level for GIS as for an ufibéted
manager program, your overall client fee would tgpily be
lower in the GIS program. This is true regardles$ whether
your account is managed by GIS Portfolio Managers a
Subadvisor. Therefore, if your overall client fee the same in
GIS as in the unaffiliated manager program, genelamore of
the overall client fee is allocated to your FinaradiAdvisor in
the GIS program than in the unaffiliated manager pgram.

The compensation we pay Financial Advisors with pest to
program accounts is typically higher than the consation we
pay Financial Advisors with respect to transactidrased
brokerage accounts. Your Financial Advisor may teéore
have a financial incentive to recommend the GIS gram
instead of other MSSB programs or services.

If you invest in the GIS program, your Financial\igbr may
charge a fee less than the maximum fee stated abduee
amount of the fee you pay is a factor we use icutating the
compensation we pay your Financial Advisor. Thanmef
Financial Advisors have a financial incentive roteéduce fees.

ltem 5: Account Requirements and Types
of Clients

Account Minimums. The account minimums are generally:
« $100,000 for equity accounts

* U.S. fixed income accounts, U.S. municipal accouantsl
liquidity accounts: variable depending on the Gi&t®lio
Manager or Subadvisor.

We may accept smaller accounts, or impose a higii@mum.
If your account falls below the account minimum, wey
require you to deposit additional cash or secwittebring your
account up to the account minimum or close the @aatco

Types of Clients. Our investment advisory clients include
individuals, trusts, banking or thrift institutignpension and
profit sharing plans, plan participants, other pdoinvestment
vehicles (e.g., hedge funds), charitable orgaronati
corporations, other businesses, state or munigpakrnment
entities, investment clubs and other entities.
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Item 6: Portfolio Manager Selection and
Evaluation

A. Selection and Review of Portfolio Managers

for the Programs

GIS Portfolio Managers are employees of MSSB (or an
affiliate). Subadvisors are third party managérat tare not
affiliated with MSSB. Neither the GIS Portfolio Magers nor
the Subadvisors are subject to the same evalugtiocesses
applying to third party managers in many of our eoth
investment advisory programs.

In conducting due diligence on Subadvisors, MSSBsmers
factors such as personnel, investment processhésnssiand
organization characteristics, and investment paréorce. This
due diligence may be different from that in otherS$B
advisory programs.

A team of GIS Portfolio Managers or a Subadvisorsimoe
approved by MSSB’s Global Products Committee befd85SB
offers the associated strategies to clients. Tlodbdb Products
Committee considers the overall proposal, and djoea,
information technology, risk, legal, compliance amdher
factors.

Once a team of GIS Portfolio Managers or a Subadvis
approved to offer strategies in the GIS prograng @lobal
Investment Solutions Investment Risk, Control armm@liance
Committee (“IRCC") oversees various of the team’'s o
Subadvisor’'s activities, including whether it is plementing
each of its strategies consistently with its stgteacess. GIS
Portfolio Managers cannot be IRCC voting membet$§.the
IRCC is not satisfied with the investment managenesercised
by a team or a Subadvisor, it raises its concer®I® senior
management and ultimately to the MSSB Risk Committe
Senior MSSB business executives also regularhevethe GIS
business. We may cease to offer strategies iGGtBeprogram
for any reason, including if the IRCC raises siiaifit issues
that are not satisfactorily resolved or we wishtéominate a
strategy for business reasons.

If you are considering investing in the GIS prograyour
Financial Advisor will help you identify your invasent
objectives, risk tolerance and investment time zen$ (whether
by using an Investor Questionnaire or otherwisdased on
your responses, your Financial Advisor will idepti$uitable
GIS strategies for you. Please discuss with yowareial
Advisor any changes in your investment objectivesk
tolerance or investment time horizons, so that gan consider
whether you should remain invested in your GIStstwa or
switch to another strategy or investment productha GIS
program or in another program.

Calculating Portfolio Managers’ Performance

In the GIS program we present, in reports availdblelients,
10 years of performance history for each ApplieduiBq
Advisors strategy. We calculate this performancmgigsset-
weighted monthly performance returns for the GIStBlo



Managers’ composite data.
composite performance reports.

Subadvisors may alssepte

We do not have a third party review this compositeirn data.

individual securities (although, in a brokerage casd, you
would not receive all the benefits available to youthe GIS
program). Financial Advisors and MSSB thereforeveha
financial incentive to recommend the GIS programe

The GIS Portfolio Managers assign client accounts taddress this conflict of interest by disclosingdtyou and by

performance composites. On a periodic basis, progr
management personnel review this data to checkdosistency
between accounts invested in the same strategynadament
reviews any outlier accounts in each strategy terdeéne the
reason for the deviation from the average returns.

B. Conflicts of Interest

Conflicts of Interest — Related Persons of MSSB Aty
as Portfolio Managers

If your account is managed by a team of GIS Padfol
Managers, the portfolio managers are employed bgBI®r an
affiliate), and hence are related persons of MSSI.this case,
MSSB retains all the client fee you pay in the @t8gram. In
contrast, in other MSSB investment advisory programwhich
an unaffiliated third party manager acts as yourtfplio
manager:

e we pay to the manager some of the fee we receive fiou
or

e you pay separate fees to us for our services antheo
portfolio manager for its services.

If your account is managed by a Subadvisor, MSSE pa the
Subadvisor some of the fee you pay to MSSB, bueigdly less
than MSSB pays to unaffiliated third party manageemnaging
similar strategies in other investment advisorygpams.

For a given level of client fees covering portfolitanagement
and other services, we (and in some cases also Rioancial
Advisor) earn more:

e if you invest in the GIS program than in our invesht
advisory programs offering unaffiliated managers or

« if you invest in a GIS strategy managed by a Gl&f&lo

Management team than if you invest in a GIS stsategmay pe purchased in client accounts.

managed by a Subadvisor.

This creates a conflict of interest for Financiallvsors and
MSSB, as there is a financial incentive to recominthe GIS
program and, within the GIS program, to recommerstrategy
managed by a team of GIS Portfolio Managers. Wdress
this conflict of interest by disclosing it to yomdaby requiring
Financial Advisors’ supervisors to review your ageb at
account-opening to ensure that it is suitable fou yn light of
matters such as your investment objectives andndiah
circumstances.

Other Conflicts of Interest

As well as the conflicts of interest arising fromaremployees
acting as portfolio managers, we have various otbeflicts of
interests relating to the GIS program.

Advisory vs. Brokerage AccountdSSB and your Financial

Advisor are likely to earn more compensation if yowest in the
GIS program than if you open a brokerage accounbug
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requiring Financial Advisors’ supervisors to revigaur account
at account-opening to ensure that it is suitableyém in light of
matters such as your investment objectives andndiah
circumstances.

Selecting Subadvisors.MSSB has appointed subadvisors for
the fixed income strategies. For U.S. municipaloants, and
U.S. fixed income accounts opened with less thahGRID,000,
MSSB pays different fees to the subadvisor depgndmwhich
subadvisor you choose. For the same overall demnfor such
an account, MSSB (and your Financial Advisor) makere
compensation if you select Chilton Private CliehisC as your
subadvisor than if you select BlackRock Investment
Management, LLC as your subadvisor. Alternativefyyour
Financial Advisor sets his or her component ofdtierall client
fee at the same level for such an account regardiésvhich
subadvisor you select, your overall client fee wobé lower if
you select Chilton Private Clients, LLC as your adtisor.

Different Advice. MSSB, MS&Co., Subadvisors and their
affiliates may give different advice, take diffeterction, receive
more or less compensation, or hold or deal in dfie securities
for any other party, client or account (includinigeit own
accounts or those of their affiliates) from the iadvgiven,
actions taken, compensation received or secutiiid or dealt
for your account.

Trading or Issuing Securities in, or Linked to Sedties in,
Client Accounts. MSSB, MS&Co., Subadvisors and their
affiliates may provide bids and offers, and may atprincipal
market maker, in respect of the same securitied helclient
accounts. MSSB, the managers in its programs, MS&Co
Subadvisors and their affiliates and employees rhaid a
position (long or short) in the same securitiesdhigl client
accounts. MSSB, MS&Co. and/or their affiliates aegular
issuers of traded financial instruments linked ¢éouwsities that
From timetinee,
MSSB (or an affiliate’'s) or a Subadvisor’s tradirdpoth for its
proprietary account and for client accounts — maylétrimental
to securities held by a client and thus createrdlicbof interest.
We address this conflict by disclosing it to you.

Trade Allocations.Your GIS Portfolio Managers may aggregate
the securities to be sold or purchased for more thme client to
obtain favorable execution to the extent permitted law.
They will then allocate the trade in a manner tatquitable
and consistent with MSSB’'s fiduciary duty to itsiecks
(including pro rata allocation, random allocation mtation
allocation). Allocation methods vary depending warious
factors (including the type of investment, the nembf shares
purchased or sold and the amount of available oage size of
an existing position in an account). The priceedah client is
the average price for the aggregate order. Subadvisay also
aggregate securities, as described in their AD\¢Huces.



Services Provided to Other Client8ISSB, MS&Co. and their
affiliates provide a variety of services (includimgsearch,
brokerage, asset management, trading, lending mvestiment
banking services) for each other and for variougents,
including issuers of securities that may be reconued for
purchase or sale by clients or are otherwise helcclient
accounts. MSSB, MS&Co. and their affiliates
compensation and fees in connection with thesacsrvMSSB
believes that the nature and range of clients tdaclwtsuch
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 MSEIB&Co.,
and their affiliates perform investment bankingther services.

Restrictions on Securities Transaction$here may be periods
during which MSSB is not permitted to initiate acommend
certain types of transactions in the securitiessiders for which
MS&Co. or one of its affiliates is performing braolkeealer or
investment banking services or have confidentialmaterial
non-public information. Furthermore, in certain @stment
advisory programs, MSSB may be compelled to forgdihg in,
or providing advice regarding, Morgan Stanley Pasegurities,
and in certain related securities. These restristimay adversely
impact your account performance.

MSSB and its affiliates may also develop analyses/a

evaluations of securities sold in a program deschilin this

brochure, as well as buy and sell interests inr#&esion behalf
of their proprietary or client accounts. These wsed,

evaluations and purchase and sale activities arpriptary and
confidential, and MSSB will not disclose them tents. MSSB
may not be able to act, in respect of clients’ aotoon any such
information, analyses or evaluations.

MSSB and its affiliates are not obligated to effacty trans-
action that they believe would violate federal @te law, or the
regulations of any regulatory or self-regulatorgpo

its customers’ orders, it is contemplated that MS&B route
certain customer order flow to its affiliates. Gamtly, MSSB
and/or its affiliates (including affiliates of MS&J own over
5% of the voting securities of certain Trading 8ys$, including
BATS Trading, Inc., operator of BATS Electronic dinag
Network (commonly known as “BATS”); the entitiesathown

receiveand control the Block Interest Discovery Systemn{omnly

known as “BIDS"); MTS Portugal; iSWAP; TheMuniCente
Boston Options Exchange, LLC; Chi-X Global HoldinigC;
the entity that owns and controls Pure Trading @dian
National Stock Exchange, or “CNSX"); NYSE Life USTC
DerivNet; TradeWeb; and MARKIT. The Trading Systeors
which MSSB trades for client accounts and in whHid8SB or
its affiliates own interests may change from tiroetime. You
may contact your Financial Advisor for an up-toeddist of
Trading Systems in which MSSB or its affiliates oumterests
and on which MSSB and/or MS&Co. trades for cliect@unts.
Certain Trading Systems offer cash credits for rdthat
provide liquidity to their books and charge expliéées for
orders that extract liquidity from their books. Fradime to time,
the amount of credits that MSSB and/or MS&Co. reegifrom
one or more Trading System may exceed the amouwttish
charged. Under these limited circumstances, sug/meats
would constitute payment for order flow.

Certain Trading Systems through which MSSB and/&&@o.
may directly or indirectly effect client trades ex&e
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 accouat tis executed
through such a Trading System could be automaficalitched
with a counterparty that is (i) another investmadtisory or
brokerage client of MSSB or one of its affiliatas(i)) MSSB or
one of its affiliates acting for its own proprigtaccounts.

Transaction-Related Agreements with MS&Co., Citi @n
Affiliates. In connection with creating the joint venture,taar
agreements were entered into between or involvargesor all
of MSSB, MS&Co, Citi, CGM and their affiliates. Senof

Research ReportsMS&Co. does business with companiesthese agreements, including the following, remaieffect even

covered by its research groups. Furthermore, MS&@a its
affiliates, and client accounts, may hold a traddagition (long
or short) in the securities of companies subjecuch research.
Therefore, MS&Co. has a conflict of interest thauld affect
the objectivity of its research reports.

Certain Trading SystemdaVISSB may effect trades on behalf of

client accounts through exchanges, electronic conization
networks or other alternative trading systems (tiimg
Systems”), including Trading Systems in which MS8Bits
affiliates may have a direct or indirect ownersimferest, or on
which MSSB or its affiliates may have a board séatcertain
instances, MSSB and/or its affiliates may be deetoecbntrol
one or more of such Trading Systems based on He¢ & such
ownership interest, and whether MSSB or its afféa are
represented on the board of such Trading SystefmsISISB
directly or indirectly effects client trades thrdugrrading
Systems in which MSSB or its affiliates have an ewship
interest, MSSB or its affiiates may receive ardiiect
economic benefit based on their ownership intetesaddition,
subject at all times to its obligations to obtaasbexecution for
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though MSSB is now a wholly owned subsidiary of km
Stanley Parent;

e Distribution. An agreement that, in return for the payment
of certain fees and expenses, MSSB will market and
promote certain securities and other products wmitten,
distributed or sponsored by MS&Co., Citi or thefiilmtes.
MSSB has a conflict of interest in offering, recoemding
or purchasing any such security or other producir tfor its
investment advisory clients.

e Investment Research. An agreement that MS&Co. and
CGM (or their applicable affiliates) will supplyvastment
research prepared by their respective researchpgrom
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 Sweep Investments. MSSB has a conflict of interest MSSB does not act as portfolio manager in any nogrwhich

in selecting or recommending BDP or Money Markendsias
the Sweep Investment. See Item 4.C above for
information.

are not wrap fee programs but are otherwise sinilahe GIS

morprogram.

Performance-Based Fees

Nonpublic Information. In the course of investment banking o gis program does not have performance-based fee

or other activites, MSSB may from time to time aitg
confidential or material nonpublic information thaty prevent
MSSB, for a period of time, from purchasing or isgl
particular securities for the account. You acknalgks and agree
that MSSB will not be free to divulge or to act upthis
information with respect to their advisory or brodkge activities,
including their activities with regard to the acatu This may
adversely impact the investment performance oftieaunt.

Other Investment Products Available.Client understands that
Subadvisors may offer to the public other investhy@oducts
such as mutual funds with similar investment stgied holdings
as the GIS fixed income strategies. Such prodowdy be
offered at differing fees and charges that mayigker or lower
than the fees imposed by MSSB for the GIS program.

Other Business with Certain Firms. Certain investment
management firms (which may include Subadvisors)otter
business with MSSB or its affiliates.

Block Trades. PPG or a Subadvisor may direct some block

trades to MSSB for execution, which blocks mayudel trades

for other clients of MSSB and/or PPG or a Subadviso

Although MSSB executes these block trades at nongesion,
MSSB may obtain a benefit from executing these lblvades,
as a result of the increased trading volume atilile to these
blocks.

Consulting Group Trust Services. MSSB has made
arrangements to have a number of external trustpeoras
participate in CG Trust ServicesPlease see Item 4.A above, for

a full description of services and potential conflicts of interest.

C. Portfolio Managers

Description of Advisory Services

See Item 4.A above for a description of the sesviféered in
the GIS program.

Tailoring Services for Individual Clients

You may ask that your GIS account be managed pargoaa
particular investment strategy offered by the managr
Subadvisor. You may also place restrictions onryaecount
(as discussed above in Iltem 4.A).

Wrap Fee Programs

If a team of GIS Portfolio Managers manages youwroant,

MSSB acts as both the wrap fee program sponsor thed
portfolio manager in the GIS program, and recealéthe client
fees for its services provided in the GIS progranif a

Subadvisor manages your account, MSSB acts as p fem
sponsor and investment manager, but not as partfoinager,
and does not retain all the client fees for ses/g®vided in the
GIS program.
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Methods of Analysis and Investment Strategies

The following teams of GIS Portfolio Managers ob&dvisors
offer the strategies listed below. Some strategies generally
only available to PWM accounts. From time to tinie,
accommodate client requirements, GIS Portfolio Mgng or
Subadvisors may invest an account in a strateggr dtian the
strategies described below. More detailed inforamathin each
strategy is available on request.

Applied Equity Advisors

« U.S. Core Equity Strategy: Seeks to achieve long term
compounding of returns by investing primarily indalarge
capitalization equities that (i) appear attractiom a
valuation basis and (i) could demonstrate aboveraye
appreciation potential. This is pursued throughedes of
guantitative models with a fundamental overlay deniify
opportunities. As a majority of a portfolio’s retucan be
defined by its common factors risks, the team bekein a
top-down quantitative approach. It uses specifiaitgq
selections to maximize its desired country, styld aector
distribution.

Global Core Equity Strategy: Seeks to achieve long term
compounding of returns by investing primarily inolgél,
mid-large capitalization equities that (i) appetiragtive on
a valuation basis and (ii) could demonstrate atsxerage
appreciation potential. This is pursued throughedes of
guantitative models with a fundamental overlay deniify
opportunities. As a majority of a portfolio’s retucan be
defined by its common factors risks, the team bekein a
top-down quantitative approach. It uses specifiaitgq
selections to maximize its desired country, styld aector
distribution.

Global Concentrated Equity Strategy:Seeks to achieve
long term compounding of returns by investing priilgain
a limited number of global, mid-large capitalizatiequities
that (i) appear attractive on a valuation basis @hdould
demonstrate above-average appreciation potentlak iB
pursued through a series of quantitative model vait
fundamental overlay to identify opportunities. Asnajority
of a portfolio’s return can be defined by its commfactors
risks, the team believes in a top-down quantitagipproach.
It uses specific equity selections to maximize desired
country, style and sector distribution.

+ Tax Enhanced Customized Solutions Russell 1000
Portfolio:  Seeks to achieve Russell 1000 index-like
returns net of fees and strives to generate actadized
losses to achieve an attractive after-tax retuiortfélios
hold only a representative basket, selected frarRbssell
1000 Index (typically 200-300 securities), normallith an
overall tracking error of less than 2% to the uhdeg
index. Holdings are aligned closely with industsgctor,
style, capitalization and other factors of the éarRussell
1000 index. (The Russell 1000 Index measures the



performance of the large-cap segment of the U.8ityeq
universe. It includes approximately 1000 of thegést
securities based on a combination of their
capitalization and current index membership. Thdein

represents approximately 92% of the U.S. markehg T «

team uses quantitative models to (i) identify fastthat
drive risks and returns for an index universe, $&ek to
optimize portfolios based on relative risks, tax aracking-

error constraints and (iii) manage existing posgio

Portfolios are generally rebalanced monthly to izeal
losses, when available, and

market

realign within necgssar

portfolios are expected to have durations of ondotar
years. An investor selecting this strategy may siske loss
of principal.

Intermediate Taxable Fixed Income Strategy: This
investment strategy seeks total return derived fomupon
interest and capital appreciation. It invests prilpain
government securities, investment grade corporatedd
and asset-backed and mortgage-backed securitiesseTh
portfolios are expected to have durations of twofite
years. An investor selecting this strategy may siske loss

constraints of principal.
* Tax Enhanced Customized Solutions Russell 3000+ Intermediate Municipal Fixed Income Strategy: This
Portfolio: ~ Seeks to achieve Russell 3000 index-like  investment strategy seeks total return derived gilgnfrom

returns net of fees and strives to generate actadized
losses to achieve an attractive after-tax retuwrtfélios
hold only a representative basket, selected fraanRhssell
3000 Index (typically 200-300 securities), normallith an
overall tracking error of less than 2% to the uhdeg
index. Holdings are aligned closely with industsgctor,
style, capitalization and other factors of the ¢arRussell
3000 index.
performance of the large-cap segment of the U.8ityeq
universe. It includes approximately 3000 of thegést
securities based on a combination of their
capitalization and current index membership. Thdein
represents approximately 98% of the U.S. markethe
team uses quantitative models to (i) identify fastthat
drive risks and returns for an index universe, $&ek to
optimize portfolios based on relative risks, tax aracking-

error constraints and (iii) manage existing posgio

Portfolios are generally rebalanced monthly to izeal
losses, when available, and
constraints

Fixed Income Strategies

Fixed income accounts are managed by a Subadveser (

described below).

BlackRock Investment Management, LLC (Subadvisor)
BlackRock Investment Management, LLC or one ohifdiates
(“BlackRock”) is managing fixed income accounts fahich
clients indicated that they wanted BlackRock asSbbadvisor.
BlackRock is the world’'s largest asset managerclBck has
expertise in managing the assets of high net wiadividuals.
BlackRock’s investment philosophy is based on cainigj risk
management with a disciplined process to focusresguvation
of principal, current income, high liquidity and dreced
volatility. The strategies managed by BlackRoclSabadvisor
are as follows:

e Short-Term Taxable Fixed Income Strategy: This
investment strategy seeks total return derived foompon
interest and capital appreciation. It invests pritpain
government securities, investment grade corporated®
and asset-backed securities. These portfoliosxqrected to
have durations of one to three years. An investtecsing
this strategy may risk some loss of principal.

e Short-Term Municipal Fixed Income Strategy: This
investment strategy seeks total return derived gmilgnfrom
coupon interest, and secondarily, capital appreciatit
invests in investment grade municipal securitiebese
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(The Russell 3000 Index measures the

market

realign within necgssar

coupon interest, and secondarily, capital appreciatit
invests in investment grade municipal securitiebese
portfolios are expected to have durations of faureight
years. An investor selecting this strategy may siske loss
of principal.

Fundamental Core Taxable Fixed Income StrategyThis
investment strategy seeks total return derived fomupon
interest and capital appreciation. It invests prilpain
government securities, investment grade corporatedd
and asset-backed and mortgage-backed securitiesseTh
portfolios are expected to have durations of threseven
years. An investor selecting this strategy may siske loss
of principal.

e Global Fixed Income Strategy: This investment strategy
seeks total return derived primarily from capital
appreciation, and secondarily, coupon interesnveésts in
investment grade fixed income securities of US famdign
governments. It gains currency exposure througbstent

in non-US dollar denominated government securities.
issued or
guaranteed by a government or a government agency o

Government securities include securities
instrumentality. Portfolios also may be investedéaurities

issued by certain international organizations desied or

supported by governments or government agencies to
promote economic reconstruction or development.
Examples of these include the International Bank fo
Reconstruction and Development (the World Bank) toed
Inter-American Development Bank. Selection of this

strategy indicates a willingness to assume the tiaddi
risks involved with global investing, particularturrency
fluctuations and changes in global interest rates.

 Long-Term Municipal Fixed Income Strategy: This
investment strategy seeks total return derived gmilgnfrom
coupon interest, and secondarily, capital appreciatit
invests in investment grade municipal securitiebese
portfolios are expected to have durations of sitetoyears.
An investor selecting this strategy may risk somss|of
principal.

Chilton Private Clients, LLC (Subadvisor)

Chilton Private Clients, LLC or one of its affileg (“Chilton”) is

managing fixed income accounts for which clienttidated that

they wanted Chilton as the Subadvisor. Chilton iprivate,

independent firm formed by Chilton Investment Compd_LC,

and provides a broad spectrum of wealth manages@mnmices

primarily to high net worth individuals, trustsnidy offices and

foundations. Chilton believes in the value of exsfea



proprietary research to support its decision-makingd portfolio
construction. Chilton’s investment philosophy fae tfollowing
strategies is to manage dynamic customized clierifgiios on
a total return basis, consistent with the riskrenbees, financial
aspirations and income needs of each client. Thategfies
managed by Chilton as Subadvisor are as follows:

« U.S. Taxable Strategy: This strategy provides exposure to
a range of USD-denominated fixed income instrumerte
portfolio is diversified mainly across U.S. goveremh

sovereign government, global government agencies,

supranational and the global corporate sectorseofrtarket.
The portfolio managers make active decisions fds th
strategy based on assessing macro conditions aimdétnal
credit analysis.

e Corporate Bond Strategy: This strategy provides

exposure to a range of investment grade corporate

debentures and other fixed income instruments daraiad
in USD. The portfolio managers make active decsifor
this strategy based on assessing macro conditiothgheeir
internal credit analysis.

 Tax-Advantaged and Crossover Fixed Income Strategie
These strategies offer both state-specific and gén@arket
tax-advantaged portfolio options. The Crossoveatsty
combines both municipal and taxable bonds in aleing
portfolio.

 Tax-Advantaged, Taxable and Crossover Liquidity
Management Strategies: These strategies provide either
tax advantaged, taxable or a combination of taxaathged
and taxable alternatives to liquidity needs wittaayeted
duration of three years or less.

* International Fixed Income Strategy: This strategy
invests in non-USD denominated fixed income seiegrit
with the goal of diversifying exposure across vasio
currencies and interest rate curves. The procdsstistop-

which are treated differently than stocks for taxpmses.
The team seeks to identify undervalued equity ofoities
using a rigorous fundamental approach to secueigcsion.
The team manages equity portfolios by focusing on
companies possessing strong free cash flow, dtteact
valuations, profit margin opportunities and chaggin
internal dynamics. Individual security selectian hased
on, but not limited to, a careful analysis of a pamy’'s
financial flexibility, earnings quality, valuatiorhusiness
model and competitive position. The team also uatals
broader industry trends, relative growth and curnevestor
expectations, in an effort to determine a proposed
investment’s “margin of safety” and risk/reward fileo
The team monitors risk at both the portfolio andividual
security level, with a focus on bottom-up secusitimalysis.

Fundamental All-Cap Equity Portfolio ex-MLPs: The
team uses the same strategy and methods of anabyéis
the Fundamental All-Cap Equity Portfolio, but doest
invest in MLPs.

¢ Fundamental Small/Mid-Cap Core StrategyThis is an
actively managed strategy that seeks to outperftren
Russell 2500 Index with a focus on risk managemént.
generally holds 25-60 stocks with market capitaiires
ranging from $150 million to $15 billion. American
Depository Receipts (ADRs), Exchange-Traded Funds
(ETFs) and/or closed-end funds may also be usegl tddm
seeks to identify undervalued equity opportunitiséing a
rigorous fundamental approach to security selectibime
team manages equity portfolios by focusing on cargsm
possessing strong free cash flow, attractive vidoat profit
margin opportunities and changing internal dynamics
Individual security selection is based on, but liraited to,
a careful analysis of a company’s financial flehilpj
earnings quality, valuation, business model andpstitive
position. The team also evaluates broader indusétyds,

down and bottom-up value driven, seeking to take relative growth and current investor expectatioims,an

advantage of global trends while using currencyosupe to
enhance return potential and diversification.

* Global Fixed Income and Global Government Strategiie
These strategies invest in global fixed income sges in
an effort to diversify exposure across various enecies and
interest rate curves. The process is both top-dewwd
bottom-up value driven, seeking to take advantdggadal
trends while using currency exposure to enhanceeaturn
potential and diversification.

* Global Inflation-Linked Strategy: This strategy provides

effort to determine a proposed investment's “margin
safety” and risk/reward profile. The team monitoisk at
both the portfolio and individual security levelithva focus
on bottom-up securities analysis.

The Fundamental Equity Advisors team has been niagag
client accounts since December 2010. Thereforeteam has
limited experience in managing actual client ac¢saunBefore
managing client assets, the team created two mupaigfolios
(the Equity Model Portfolio, in 2002, and the Sm&alMidCap
Equity Model Portfolio, in 2004) and maintained skemodels
through September 2010. The strategies offereithddyeam in

exposure to fixed income instruments that offer thephe g|s program are different from these modelfpbos.

possibility of protection against adverse infladon
pressure.

Fundamental Equity Advisors.

e Fundamental All-Cap Equity Portfolio An actively
managed strategy that seeks to outperform the RGO

Opportunistic Equity.

e Opportunistic US Equity Strategy:This is an actively
managed US equity strategy that seeks to outperfbem
S&P 500 Index. The portfolio primarily investsrmd and
large capitalization US equities and exchange-ttadeds
(“ETFs"). The product includes a core componeiatt tis

Index with a focus on risk management and capital implemented using individual equity securities @®-

preservation. It is generally holds 25-60 stocksoss a
wide range of market capitalizations. American
Depository Receipts (ADRs), exchange-traded fuBds-6)
and/or closed-end funds may also be used. Thidofior
may also include Master Limited Partnerships (MLPSs)
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names) and an overlay component that is implemargi)
ETFs. The core component is expected to havegatsli
quality-bias relative to the S&P 500 over a madietle, but
will be active from a sector allocation perspectivdhe
ETF overlay allocation will be driven by our progtary



Alpha Driver research process. This process ifiesti
factors, styles and sectors that we expect to oiape the
broad market over the next 12 months.

Risks

Investing in securities involves risk of loss tlyaiu should be
prepared to bear. The value of the assets in gooount is
subject to a variety of factors, such as the liguidnd volatility
of the securities markets. We do not guaranteéomeance,
and past performance does not predict your acceumnture
performance. There are material risks involvedhiresting in
any of the above strategies, depending on the imesg style,
investment process, asset classes in the stratady other
factors:

* Investing in stocks entails the risks of market volatility.
The value of all types of stocks may increase arekse
over varying time periods.

* In general, as prevailing interest rates riieed income
securities prices fall. High yield bonds are subject to
additional risks such as increased risk of defantt greater
volatility because of the lower credit quality betissues.

* An investment in arexchange-traded fundnvolves risks
similar to those of investing in a broadly basedtfotio of
equity securities traded on an exchange in thevaale
securities market, including market fluctuationsise=d by

International investing may not be for everyoneeSenrisks
may be magnified in emerging markets.

« Small capitalization companies may lack the financial
resources, product diversification and competistrengths
of larger companies. The securities of small céipaton
companies may not trade as readily as, and be cutge
higher volatility than, those of larger, more efisted
companies.

e Strategies that invest a large percentage of agsedsly
one industry sector (or in only a few sectoraje more
vulnerable to price fluctuation than strategied thgersify
among a broad range of sectors.

e When strategies invest im concentrated number of
securities a decline in the value of these securities would
cause your overall account value to decline to eatgr
degree than that of a less concentrated portfolio.

« A tax enhanced strateggnay not be able to deliver realized
losses because there are none to take, this woatleriaily
impact tracking error (against the benchmark indaxjhe
tracking error would not be consistent over time.
Quantitative efforts to identify and correct biaseay not
reduce, but may increase, tracking error.

MSSB does not render advice on tax and tax acauymiiatters
to clients. Statements relating to tax in this broge are not
intended or written to be used, and cannot be osedlied on

such factors as economic and political developmentdy @ny recipient, for any purpose, including therpmse of

changes in interest rates and perceived trendstdok s
prices. An ETF that is designed to track an indexym
deviate from that index to some extent. The investm
return and principal value of ETF investments fliade, so
that ETF shares, if or when sold, may be worth nworkess
than the original cost.

* Many closed-end fundsunlike open-end funds, are not

continuously offered. For such funds, there isna-time
public offering and, once issued, shares of cle=atlfunds
are sold in the open market through a stock exahanfjlet
asset value (NAV) is total assets less total liadd divided
by the number of shares outstanding. At the tifsate,
your shares may have a market price that is abobelow
NAV. There is no assurance that the fund will aghiits
investment objective. The fund is subject to et
risks, including possible loss of principal invakte

e Currently, most Master Limited Partnerships (MLPSs)
operate in the energy, natural resources or retdtees
sectors. Investments in MLP interests are subgetid risks
generally applicable to companies in the energy raatdral
resources sectors (including commodity pricing,riskpply
and demand risk, depletion risk and exploratiok)ris

» Different classes of securitiehave different rights as
creditor if the issuer files for bankruptcy or rganization.
For example, bondholders’
favorable than shareholders’ rights in a bankruptay
reorganization.

» International securities have additional risks, including
foreign economic, political, monetary and/or ledmdtors,

avoiding penalties that may be imposed on the tgpander
U.S. federal tax laws. You should consult yourspeal tax
and/or legal advisor to learn about any potenti or other
implications that may result from acting on a partar
recommendation.

Policies and Procedures Relating to Voting Client
Securities

Electing Who Votes Proxies. If you have a GIS account, you
may elect to:

e retain the authority and responsibility to vote xjes for
your account

« delegate discretion to vote proxies to a third yddther
than MSSB) or

authorize us to vote proxies for such securitied @@teive
related materials (and we, in turn, may delegageftinction
to any Subadvisor for your account).

Unless you authorize us to vote proxies, we witivard to you
any proxy materials that we receive for securitiasyour
account. Unless we vote proxies for you, we caadetse you
on particular proxy solicitations. If we vote prex for you,

rights generally are mord©Y cannot instruct us on how to cast any particudbse.

Neither MSSB nor any Subadvisor will provide advimetake
action with respect to legal proceedings (includiagkruptcies)
relating to the securities in your account, excepthe extent
required by law.

changing currency exchange rates, foreign taxes and

differences in financial and accounting
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standards.



MSSB’s Proxy Voting Policies and Procedure$his section
only applies if you authorize us to vote proxiesyonr behalf.

We have established a Proxy Voting Committee witmiers
designated by MSSB management.
Committee has the authority to amend MSSB’s progying
policies and procedures. The Proxy Voting Commitheeets
annually, or as needed, to review generally thgz@xy voting
policies and procedures, as well as to make dewsiegarding
the voting of client proxies. If you delegate proxwting
authority to MSSB, MSSB (and not your Financial Asiw)
makes proxy voting decisions for your account.

To assist us in our proxy voting responsibilitiese have
engaged ISS, a third party provider of corporateegeance
services. ISS provides in-depth research, anabsis voting
recommendations, as well as vote execution, auwditamd
consulting assistance to handle proxy voting resimdlity.
Except as described below, MSSB votes in a manmesistent
with ISS’ policy guidelines and vote recommendadioBecause
ISS makes its recommendations based on its indepénd
objective analysis of the economic interests ofethalders, its
process ensures that we vote in clients’ best ester and
insulates our voting decisions from conflicts deirests.

If ISS cannot make a proxy vote recommendation, Rhexy
Voting Committee independently determines how totevo
proxies consistent with MSSB’s policy to vote prexisolely in
clients’ best interests, for those accounts sulieBtroxy Voting
Committee processes.

While MSSB'’s policy is to vote proxies solely inierits’ best
interests, proxy votes cast by the Proxy Voting Guttee may
also benefit other clients of MSSB or its affiliatéincluding
investment banking or other clients with whom MS8B its
affiliates has significant client relationships).

The Proxy Voting Committee may abstain from votifidoased
on factors such as expense or difficulty of exexcisdetermines
that this best serves clients’ interests.

ISS enters proxies we cast on clients’ behalf edaatally into
ISS’ system.

Unless you have retained the authority and respiitgito vote
the proxies or delegated discretion to vote protes third
party, if your account is managed by a Subadvidbe
Subadvisor will vote proxies on your behalf.

Neither MSSB nor any Subadvisor will provide advimetake
action with respect to legal proceedings (includiagkruptcies)
relating to the securities in your account, excepthe extent
required by law.

You may obtain from your Financial Advisor, on regti

a complete copy of MSSB’s proxy voting policies and
procedures (including a copy of ISS’ policy guide and
vote recommendations in effect from time to time) o

information on how proxy votes have been cast foy a
security that you hold during the prior annual péri
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The Proxy Voting

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

Client Information Provided to
Portfolio Managers

Iltem 7:

If your account is managed by the Applied Equitywisdrs team
but not implemented by PPG, the team receives wsrio
information about you, including your name, whetler not
your account is taxable, state/country of residesmog account
restrictions. The team also receives informatiam your
investment objectives, financial situation and stweent history,
risk tolerance and time horizon.

If your account is managed by the Applied Equitywisdrs team
and implemented by PPG, or if your account is madduy the
Fundamental Equity Advisors or Opportunistic Equaggam, we
give this information to PPG so that PPG can imgeiyour
account (as described in Item 4.A).

If your account is managed by a Subadvisor, we dhis
information to the Subadvisor in connection witk ubadvisor
managing your account.

If you are a Model Recipient (to whom we provide déb
Portfolios), we will give any relevant informatiowe may
collect about you to the GIS Portfolio Managers wgnovide the
Model Portfolios to you.

Your Financial Advisorprovides updated information to the
PPG or the Subadvisor when needed to manage yeoumtc
(e.g. changes in restrictions on the securitiescategories of
securities, that your account can hold).

Iltem 8: Client Contact with Portfolio
Managers

We do not restrict you from contacting and conagltivith your
GIS Portfolio Managers or Subadvisor. You are freeontact
and consult with them during normal business hours.

Iltem 9: Additional Information

Disciplinary Information

This section contains
disciplinary events.

information on certain legahd

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 baseidtahsales



and equal weighting). MSDW offered rewards to its
Financial Advisors for sales of affiliated mutualnfls in
general, or particular affiliated mutual funds oertain
variable annuities. By a Letter of Acceptance, Veaiand
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 interefatr its
research analysts with respect to investment bgrdativity,
failing to adequately manage such conflicts, fgilio ensure,
in offerings where MS&Co. was the lead underwriténgt
payments made to other broker-dealers for publghin
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 altemss in
the complaint, on October 31, 2003, MS&Co. consgrite
the entry of a final judgment that enjoined MS&CGmm
violating the Conduct Rules and required it to make
payments of $50 million for past conduct and altecfi75
million to fund independent research. In additiM5&Co.
agreed to a number of structural changes to theatipas 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 $tate
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 territoriatusées
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 ded 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@6d,initial -
public offerings (“IPOs”) during 1996 to 2000. Thetions
alleged, among other things, that SSB publisheddinkent
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 procedu
reasonably designed to prevent the potential misofse
material non-public information in certain circuistes.
Without admitting or denying the findings, SSB cemed to .
(1) censures by NASD and the NYSE; (2) cease aststde
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
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pursuant to which SSB will no longer make allocasioof
securities in hot IPOs to accounts of executivecef§ or
directors of U.S. public companies; and (6) a paytr
$400 million.

The SEC alleged disclosure violations in connectiath
marketing arrangements between MSDW and certaimahut
fund complexes in connection with the offer anas#l class

B shares in certain Morgan Stanley proprietary mutunds

in the amount of $100,000 or more in a single tmatisn.
The SEC also alleged that receipt of directed e
commissions as payment for such marketing arrangtsme
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 desist; an
undertaking to distribute, for the benefit of cartaustomers,
$50 million dollars, consisting of disgorgement Plu
prejudgment interest in the amount of $25 millior ivil
penalty of $25 million. MSDW also made certain athe
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 reviemong
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 ofirgees;
(2) failed to timely and accurately file daily pragn trade
reports; (3) erroneously executed certain sell rden 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) failedctanply
with requirements concerning certain market-one&land
limit-on-close orders; and (7) failed to reasonaslypervise
certain activities. MS&Co. and MSDW resolved thdi@t
on January 7, 2005, by consenting, without adngjttor
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 custosnwho
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 of$40
million civil penalty. The settlement terms recalveourt
approval on February 4, 2005.

In March 2005, the SEC entered an administrativie Grase
and desist order against CGM for two disclosurkurfas by
CGM in offering and selling mutual fund shares.sHyr,
CGM received from mutual fund advisers and distobsi
revenue sharing payments, in exchange for which CGM
granted mutual funds preferential sales treatnieimé. order



found that CGM did not adequately disclose its nene
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 sharesriounts
aggregating $50,000 or more, the order found tf@aMCin
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 regdiCGM 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 adegjya
disclosed at the point of sale, or had not adetjuate
considered in connection with its recommendationslients

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 designedstoe
that SB Financial Consultants consistently providddquate
disclosure of, or consideration to, the benefitshef various
mutual fund share classes as they applied to ididali
clients. The NASD censured CGM and required CGMag

a $6.25 million fine.

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

The SEC order found that SBFM and CGM willfully \dted
section 206(1) of the Investment Advisers Act of4Q9
(“Advisers Act”). Specifically, the order found th&BFM
and CGM knowingly or recklessly failed to disclogethe
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 tfanagent,
had offered to continue as transfer agent and dosttme
work for substantially less money than before; &itijroup
Asset Management (“CAM”), the Citi business uniatth
includes the Smith Barney Funds’ investment manaaer
other investment advisory companies, had entertedairside
letter with First Data under which CAM agreed to
recommend the appointment of First Data as sulsfean
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
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misrepresentations and omissions in the materralgged to
the Smith Barney Funds’ Boards, including the failuo
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 proposezhgement
was in the Smith Barney Funds’ best interests &ad ho
viable alternatives existed. SBFM and CGM did raré or
deny any wrongdoing or liability. The settlement diot
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 alrgatteen
paid to the Smith Barney Funds, primarily througke f
waivers. The remaining $183.7 million, includingeth
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, reguinat
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, reasonabgigihed 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 cedsamd
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 investiganto
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 $15omjll
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 SH,
NASD and the NYSE that it has adopted and implestent
policies and procedures reasonably designed to rensu



compliance with the Exchange Act. MS&Co. also adrae

provide annual training to its employees respoesifdr

preserving or producing electronic communicationsd a
agreed to retain an independent consultant to wedad

comment on the implementation and effectivenesshef

policies, procedures and training.

On June 27, 2006, the SEC announced the initicdioc
concurrent settlement of administrative cease aedist
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 surveilce of a
number of accounts and securities; (2) provide aaeq -
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 differergas
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 timestween
July 1999 and 2005, MS&Co. violated a number of WDAS
and SEC rules. The violations related to areasidicy trade
reporting through the Nasdag Market Center (forynerl
Automated Confirmation Transaction Service (ACT)jade
Reporting and Compliance Engine (TRACE) and Order
Audit Trail System (OATS); market making activities
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 throUgACE,
short sales, and OATS. The NASD further found thiat,
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 processoofipleting.

On May 9, 2007, the SEC issued an Order (“May 2007
Order”) settling an administrative action with MS&CIin -
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 naark
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making system failed to provide best execution éotain
retail OTC orders. In December 2004, MS&Co. remotresl
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.965
million plus prejudgment interest on that amounmig 0 pay
a civil penalty of $1.5 million. MS&Co. also conged to
retain an Independent Compliance Consultant toevevts
policies and procedures in connection with its m&rkaking
system’s order handling procedures and its contelbing
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 tami
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 forsdbrgement
payments; (c) a penalty of $10 million (half to jme&d to the
NYSE and half to be paid to the distribution funj) a
penalty of $5 million to be paid to the State ofvN&ersey;
and (e) appointing a consultant to develop a plarpay
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 innsspto
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 establish$@&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 subjectrof 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 consultantetgew
MS&Co.’'s applicable policies and procedures. MS&Co.
consented to the issuance of the October 2007 Qvidleout -
admitting or denying the SEC'’s findings.

On December 18, 2007, MS&Co. became the subjeetnof
Order Instituting Administrative Cease-and-Desist
Proceedings (“December 2007 Order”) by the SEC. The
December 2007 Order found that, from January 200# u
August 2003, MSDW (1) failed to reasonably superfisur
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 #ite
close of trading to be priced at that day’s closi&y asset
value. The December 2007 Order also found thaty 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 énefdgd
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 violataf 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 distiitut
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 resicasto
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, argdgo pay
a total civil monetary penalty of $8.5 million te livided
among, each of the 46 state and territorial juci$oins. The
first order was issued by Alabama on March 19, 2@0®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 thiénbis
Secretary of State, Securities Department (“Il&ipi(on
behalf of a task force of the North American Seesi
Administrators Association (“NASAA")) with respetd the
sale of auction rate securities (“ARS”). MS&Co. een,
among other things, to repurchase at par approgimn&4.5 -
billion of illiquid ARS held by certain clients d1S&Co.
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which were purchased prior to February 13, 2008.
Additionally, MS&Co. agreed to pay a total fine B85
million. Final agreements were entered into wit 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 settiet of

a civil action arising out of an investigation hetSEC into
CGM's underwriting, marketing and sale of ARS, CGM,
without admitting or denying the allegations of t8&C'’s
complaint, except as to those relating to persandl subject
matter jurisdiction, which were admitted, consentedthe
entry in the civil action of a Judgment As To Defant
Citigroup Global Markets Inc. (“November 2008
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 idl 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 undkirigs
and agreements in the Consent, which include aer tifbuy
back at par certain ARS from certain customers. $BRE'’s
complaint alleged that (1) CGM misled tens of tremds 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 custertizat
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; arndata
result of the failed auctions, tens of thousandsC&M
customers held approximately $45 billion of illiuARS,
instead of the liquid short-term investments CGMd ha
represented ARS to be. CGM reached substantiathylegi
settlements with the NYAG and the Texas State Stésr
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) madenfisdthat
CGM failed to preserve certain recordings of tetaph calls
involving the ARS trading desk; and (b) required NL@o
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 activitidstwo
Financial Advisors in one of its branches. FINRArid that
these Financial Advisors solicited brokerage angstment
advisory business from retirees and potential gesr of
certain large companies by promoting unrealistiegtment
returns and failing to disclose material informati¢-INRA
also held that MS&Co. failed to ensure that theusdes and

e Certain regulatory requirements may limit MSSB’sligb
to execute transactions through alternative exeouti
services (e.g., electronic communication networksl a
crossing networks) owned by MSSB, MS&Co. or their
affiliates.

These restrictions may adversely

performance.

impact client w&aoto

accounts recommended for the retirees were properly

reviewed for appropriate risk disclosure, suitapiind other
concerns. MS&Co. consented, without admitting onydteg
the findings, to a censure, a fine of $3 milliondaestitution
of approximately $2.4 million plus interest to 90rrher
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. Morgan Stanleyai
corporation whose shares are publicly held andettadn the
New York Stock Exchange. Prior to June 28, 2013358 was
owned by a joint venture company which was indlyeotvned
65% by Morgan Stanley Parent and 35% by Citi. OGmeJ28,
2013, Morgan Stanley Parent purchased Citi's 358érést in
MSSB. Accordingly, MSSB is now a wholly owned insiit
subsidiary of Morgan Stanley Parent.

Activities of Morgan Stanley Parent. Morgan Stanley Parent
is a global firm engaging, through its various sdiasies, in a
wide range of financial services 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 awodriies
lending.

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

Restrictions on Executing Trades.As MSSB is affiliated with
MS&Co. and its affiliates, the following restrictis apply when
executing client trades:

* MSSB and MS&Co. generally do not act as principal i
executing trades for MSSB investment advisory téien
(except to the extent permitted by a program ageddtv).

* Regulatory restrictions may limit your ability taugghase,
hold or sell equity and debt issued by Morgan Sanl
Parent and its affiliates in some investment adyiso
programs.
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See Item 6.B above for conflicts arising from offiliation with
MS&Co. and its affiliates.

Related Investment Advisors and Other Service Pdevs.
MSSB has related persons that are the investmensead to

mutual funds in various investment advisory progam
(including Morgan Stanley Investment Management .,Inc
Morgan Stanley Investment Management Limited and

Consulting Group Advisory Services LLC). If yowest your

assets in an affiliated mutual fund, MSSB and ffdiates earn

more money than if you invest in an unaffiliated toal fund.

Generally, for Retirement Plans, MSSB rebates fsets fees so
that MSSB complies with IRS and Department of Lahdes

and regulations.

Morgan Stanley Investment Management Inc. and i®Iy
owned subsidiary Morgan Stanley Services Companydarve
in various advisory, management and administratizpacities
to open-end and closed-end investment companieso#met
portfolios (some of which are listed on the NYSE).

Morgan Stanley Distribution Inc. serves as distidoifor these
open-end investment companies, and has enteredséhated
dealer agreements with MSSB and affiliates. Mor&ianley
Distribution Inc. also may enter into selected dealgreements
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 Services Company Inc., an affilieteMSSB,
serves as transfer agent and dividend disbursirgntadpr
investment companies advised by Morgan Stanley stnvent
Management Inc. and other affiliated investmentisete and
may receive annual per shareholder account fees &owith
respect to them and certain unaffiliated investnoemipanies.

Related persons of MSSB act as general partnerinagdrative
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 svimagstments
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 U.S. Investment Advisory Code of Ethic€dtie”)

applies to MSSB’s employees, supervisors, offieed directors
engaged in offering or providing investment adwsproducts
and/or services (collectively, the “Employees”).dssence, the
Code prohibits Employees from engaging
transactions or activities that involve a matentanflict 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 tnmever 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 amhatidns of
the Code by the individuals, branches and depatsndrey
supervise.

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

in  secuwritie

GIS employees may thereby acquire, and compete for,

positions or interests in the same securities ag thients
which may affect the security’s price, which congés a
conflict of interest because client accounts maiinaés be
indirectly negatively impacted. We address thisflict by
restricting the circumstances in which GIS emplayee
accounts may trade alongside client accounts (atuour
requirement that such trades only be made in ad¢soun
implemented by PPG).

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

See Item 6.B above.

Reviewing Accounts

In the strategies that PPG implements (see Itemahdve), PPG
portfolio managers and associates check accounty ta
ensure, e.g., that accounts are invested in accoedwith the
instructions PPG has received from the GIS Podfblanagers.

« An Employee who wishes to conduct business activity>0Me accounts managed by the Applied Equity Adsiseam

outside of his or her employment with MSSB, regasdlof

are implemented by PPG, so the review processitledcabove

whether that Employee receives compensation fos thiapplies. For other Applied Equity Advisor accourgsrtfolio

activity, must first obtain written authorizationofn his or

her supervisor. (Outside activities include servimg an
officer or director of a business organization on4profit

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

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

 Employees cannot enter into a lending arrangemdéht 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 airth
clients, trade in securities of issuers on the tReed List”
(unless they receive prior written approval frome th
Compliance Department).

» Certain Employees, because of their potential acteson-
public information, must obtain prior written appab or
provide pre-trade notification before executing taier
securities transactions for their personal se@giéiccounts.
All Employees must also follow special procedures f
investing in private securities transactions.

GIS employees generally cannot trade securitieg tven
on the same day as clients trade that securitpyrs&rategy
managed by the corresponding GIS Portfolio Man&egem.
However, if the GIS employee’s account is impleredrby
PPG, this prohibition does not apply to tradesItegufrom
portfolio changes applying across the board tontdie
invested in a strategy, trades to bring the GISleyag’s
account in line with the strategy, or tax harvestirades.
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busines:

managers and/or other team members review perfagnah
each strategy daily and performance of every adcauna
strategy weekly. They perform attribution analysis
individual accounts as needed.

For strategies managed by Subadvisors, portfolicmagers
employed by the Subadvisor regularly review accetmtensure
that they are properly invested in accordance vdlilents’

instructions.
S

We will ask you at least annually if your investrheibjectives
have changed. If your objectives change, you shaligcuss
with your Financial Advisor whether your selectetb®ortfolio
Managers are still suitable for your needs.

See Item 4.A above for a discussion of accounestants and
performance reports.

Client Referrals and Other Compensation

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%
depending on the facts and circumstances of tha¢igakhip.

Financial Information

We are not required to include a balance shedtismbrochure
because we do not require or solicit prepaymentofe than
$1,200 in fees per client, six months or more inaaxte.

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 subjeat
bankruptcy petition during the past 10 years.
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Exhibit: Affiliated Money Market Funds Fee Disclosure Statement and Float Disclosure Statement

Sweep Vehicles in Retirement Accounts and CESAsS

Since the dates below (“Effective Dates”), the daling “Retirement Plan Accounts” (IRAs, EmployeenBét Trusts

(“EBTs"), Retirement Plan manager (“RPM”") accouatsl Versatile Investment Program (“VIP”) accouraeil Coverdell
Education Savings Accounts (“CESAS”) have generadign effecting temporary sweep transactions of urgvwested cash
balances into Deposit Accounts established under BAnk Deposit Program (although SB Channel Re&rgnPlan

Accounts did not begin using BDP as the Sweep nvest until MSSB merged its SB Channel and MS Ckhim2012):

*  September 17, 2007 for IRAs (e.g., Traditional, Roth, Rollover, SERPAR-SEP, SIMPLE), and
e May 19, 2008 for the remaining Retirement Plan Accounts (EBT, RPM and VIP accounts) and CESAs.

Before the Effective Dates, MSSB effected such gwtesnsactions using the Morgan Stanley money ndukels 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 &fter the Effective Date):

0 IRAs or CESAs in advisory programs swept into therfyan Stanley Liquid Asset Fund Inc. (“ILAF”) and

o all other Retirement Plan Accounts in advisory pamgs 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 remaiméei 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, Retient Plan Accounts and CESAs can choose to swegplLAF.

For Retirement Plan Accounts that swept into af@d money market funds before the Effective Datekcontinue 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 Service 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 batinces 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 defich 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.

MSSB as an ERISA fiduciary

If MSSB is a fiduciary (as that term is defined andERISA or the Code) with respect to the Retirenfdan Account, the
table below describes the fees and expenses chtogeskets invested in shares of the money mauketsfin 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 shareha@dcounts in the stated fiscal year (and may gindrom year to
year).
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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 esgededucted from a fund’s assets are shown infaadfs statement of
operations in its annual report.

Morgan Stanley Investment Management (and/or fifaaes) may, from time to time, waive part of iglvisory fee or
assume or reimburse some of a fund’s operatingrsqgse (This may be for a limited duration.) Suctioas are noted in
the fund’s prospectus and/or statement of additiofarmation. 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 fuftdssweep purposes may be appropriate for Retinéi@éans because
using professionally managed money market funasiallyou to access cash on an immediate basis, pulading 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 March 2313, 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 0.24% 0.10% 0.08% 0.42% .23%
Active Assets Government Securities
Trust 0.45% 0.10% 0.15% 0.70% 0.11%
Active Assets Institutional Government
Securities Trust 0.10% None 0.07% 0.17% 0.11%
Active Assets Institutional Money Trust  0.10% None 0.07% 0.17% 0.16%
Morgan Stanley Liquid Asset Fund Inc. 0.24% 0.10% .13% 0.47% 0.25%
Morgan Stanley U.S. Government
Money Market Trust 0.36% 0.10% 0.10% 0.56% 0.09%
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