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Item 2: Material Changes

This section identifies and discusses material gharto the
ADV Brochure since the version of this Brochureediarch
28, 2014. For more details on any particular mafikease
see the item in this ADV Brochure referred to ie ftummary
below.

Additional Strategies Available; GIS in Select UMA. On
September 25, 2014, a new investment strategy desdato
the Global Investment Solutions (“GIS”) programra®gic
10 Dividend Strategy, which is currently offeredlyoas an
investment product in the MSSB Select UMA® program.
Some GIS equity strategies are offered only in @Gk
program, some strategies are offered only in tHecB&MA
program, and some strategies are offered in bodigrams.
(Items 4.A and 6.C).

Subadvised Fixed Income Strategies Closed to New
Investors. As of March 02, 2015, fixed income strategies
managed by third party Subadvisors are closed tov ne
investors in the GIS program. Existing investorsthe GIS
program may continue to invest in these strategiésw
investors that wish to invest in these strategiesikl contact
their Financial Advisar(items 4.A and 6.C).

Account Opening. Effective April 20, 2015, Morgan
Stanley will discontinue use of the GIS programeagnent for
opening new GIS accounts, and will implement a feaww of
Single Advisory Contract which will be used to opew GIS
accounts. You will receive the new form of Singldvisory
Contract at any time that you change Consulting u@ro
programs or open a new Consulting Group accourtrafter
April 20, 2015. The new form of Single Advisory @oact
that you receive will be in place of the Programrégment
referred to in any Single Advisory Contract younsd prior
to April 20, 2015, and will include relevant infoation on the
Consulting Group program(s) you select. The newnfaf
Single Advisory Contract that you receive will ardeany
Single Advisory Contract that you signed, in aceorce with
its terms.

The new form of Single Advisory Contract covers itiddal
Consulting Group programs, including GIS and Algives
Investments Advisory. (Item 4.A).

Fees. Effective July 1, 2014 there is a minimum annual
MSSB Fee (calculated quarterly) for each Globakbtment
Solutions account that was opened after June 319.20This
minimum is the lesser of 2% or $250 per year. Thisimum
will not apply to any account that (when added gy ather
Consulting Group accounts with which it is relafed billing
purposes) has a total of $500,000 or more in assets the
end of the previous billing quarter. (Item 4.A).
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Item 4: Services, Fees and Compensation

Morgan Stanley Smith Barney LLC (“MSSB”, “we” or$U) is a
registered investment adviser, a registered brdkater, and a
member of the New York Stock Exchange. MSSB is ainthe
largest financial services firms in the U.S. wittafich offices in
all 50 states and the District of Columbia.

MSSB offers clients (“client”, “you” and “your”) ey different
advisory programs. Many of MSSB’s advisory servicae
provided by its Consulting Group business unit. hedt
advisory services are provided by the Morgan StaRlgvate
Wealth Management division, which is also part #3B. You

Investment strategies managed by a Subadvisor isha#ferred
to in this ADV Brochure as “Subadvised Strategies”.
Currently, the equity and any balanced accounit$,same fixed
income accounts in the GIS program are managed I G
Portfolio Managers or by an affiliated Subadvistiffiliated
Subadvisor”), Morgan Stanley Investment Managemkmat
Most fixed income accounts are managed by an Uiasefil
Subadvisor (“Unaffiliated Subadvisor”).

As of March 02, 2015, fixed income strategies madahy an
Unaffiliated Subadvisor described in Item 6C below
(“Subadvised Fixed Income Strategies”) are closednéw
investors in the GIS program. Existing investorstlie GIS
program may continue to invest in the Subadvise@d-income
Strategies. New investors that wish to invest i Subadvised

may obtain ADV Brochures for other MSSB investmentriyaq Income Strategies should contact their Fiizmdvisor.

advisory programs atww.morganstanley.com/adw by asking
your Financial Advisor or (for Morgan Stanley PtivaNealth
Management clients) your Private Wealth
(Throughout the rest of this Brochure, “Financiatvisor”
means either your Financial Advisor or your Privat&alth
Advisor, as applicable.)

Unless you selected an external custodian, alhtdieassets are
held in custody at MSSB (except for “sweep” assetsich are
held in custody at the Sweep Banks pursuant to Bhak
Deposit Program). Please see Item 4.A (Servicegs Fand
Compensation, General Description of Programs aswices,
Custody) and Item 4.C (Services, Fees and Comgpgensat
Additional Fees, Cash Sweeps, Bank Deposit Progizetgw,
for more information.

A. General Description of Programs and
Services

In the Global Investment Solutions (“GIS”) progradedicated

Client accounts are generally referred to GIS BbatfManagers

Advisor.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,
options contracts, futures contracts, private itmests in
private real estate related companies, and limitadnerships
(including master limited partnerships and limiteartnerships
for whom certain MSSB affiliates act as generaltrper and
investment adviser). GIS Portfolio Managers and a8ulsors
may provide advice with respect to securities idsing foreign
governments, agencies and corporations.

portfolio managers employed by MSSB (*GIS Portfolio GIS Portfolio Managers and Subadvisors may prowdeice

Managers”) or affiliated or third party
(“Subadvisors”) make day-to-day investment decisiofor
clients’ accounts invested in various investmeniatsyies.
Also, in certain situations MSSB may provide mogetftfolios
(“Model Portfolios”) to MSSB clients (“Model Recipints”).
These Model Recipients (which are investment adyistients
of MSSB) may utilize the Model Portfolios in contiea with
providing services to their own clients (the “Modécipients’
Clients”). The Model Recipients’ Clients are not/éstment
advisory clients 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 Plistfdanagers
or Subadvisor focuses on particular asset clasgénaestment
approaches. In addition to portfolio managemeng f&IS
program provides consulting, custody, brokerage
performance reporting. Please see Item 6.C bePartfplio
Managers, Methods of Analysis and Investment Siies, for
more information.

MSSB, as investment manager for the GIS prograny,change
between internal management and Subadvisors, argehthe
Subadvisor, in any strategy and in any client antoMWhen

MSSB appoints a Subadvisor, MSSB enters into araontvith

the Subadvisor and pays the Subadvisor out ofdgke that the
client pays to MSSB.

subadvisors with respect to a wide variety of instruments gafigrreferred

to as derivatives (including forward contracts ecwities 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, amonegr ¢hings,
on whether your account is a PWM account (as defoeow).

GIS Portfolio Managers and Subadvisors reasonaxee to
provide services as a “fiduciary” (as that termdisfined in
Section 3(21)(A) of the Employee Retirement Incoeeurity

and\ct of 1974, as amended (“ERISA”) and/or Sectio7%9f the

Internal Revenue Code of 1986, as amended (the€'Qpdnd
an “investment manager” (as that term is definedSaction
3(38) of ERISA) with respect to “Retirement Accosiiitas that
term is defined herein. In addition, GIS Portfoltanagers and
Subadvisors will be Qualified Professional Assetnislgers, as
defined in Department of Labor Prohibited TrangactClass
Exemption 84-14 with respect to Retirement AccounEor
purposes of this Brochure, the term “Retirement cArit” will
be used to cover (i) “employee benefit plans” (afirked
under Section 3(3) of ERISA), which include pensiprofit-
sharing or welfare plans sponsored by private eygiln as



well as similar arrangements sponsored by govertaherr
other public employers; (ii) individual retirememiccounts
“IRAs” (as described in Section 4975 of the Codad (iii)
Coverdell Educational Savings Accounts (“CESAS”).

Effective October 1, 2015, no new GIS Retirementcdgnts
will be opened.

"Global Investment Solutions” is also the name ofiaitiative
(which is not described in this Brochure), thatkset harness
the collective resources of Morgan Stanley to @glimnovative
financial products to our clients.

Integration of Account Opening Platforms; Account
Opening Process

Prior to May 28, 2013, we opened GIS accounts andifferent
operating platforms: the Core Consulting Groupfplat (“Core
Consulting Group Platform”) and the
Management platform (“PWM Platform”). These platfar ran
on different computer systems, had different
arrangements and used different processes in sespeats.

Private Wealth

custod

amend any Single Advisory Contract that you signéd,
accordance with its terms.

The new form of Single Advisory Contract covers iiddal
Consulting Group Programs, including GIS and Algtre
Investments Advisory.

GIS strategies as investment products in the Select
UMA ® program

GIS equity strategies may be offered as investrpeoducts in
the MSSB Select UMA program. This is available thiee you
have a Financial Advisor or a Private Wealth Adyjdnt is not
available in Retirement Accounts. Some GIS egsitategies
are offered only in the GIS program, some strategie offered
only in the Select UMA program (see item 6.C befowthese
strategies), and some strategies are offered ih poigrams.
For more information please see the Select UMA ADV
Brochure, which is available atww.morganstanley.com/adw

by asking your Financial Advisor.

On May 28, 2013, all accounts on the PWM PlatformBeginning November 9, 2015, all new accounts usi@®$S

transitioned to the Core Consulting Group Platfohow that
this transition is complete, all clients’ assetsGiS accounts
(other than certain “sweep assets”) are custodied/18SB,
unless you have selected an external custodianoiédgth all GIS
accounts are now on the same platform, some Gl8uats are
still designated as Private Wealth Management (“PWM
accounts, and different investment strategies aedsthedules
are generally available to PWM accounts. PWM actoame
serviced by Private Wealth Advisors.

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

To enroll in the GIS program, you (or, in certaircamstances,
your Financial Advisor acting upon your instrucsynmust
complete an investor questionnaire. You must afderanto the
GIS program agreement, if you open an account pookpril
20, 2015 or the MSSB Single Advisory Contract (‘tBe&n
Advisory Contract”), if you open an account afteprih 20,

2015 The GIS program agreement and the Single Advisory

Contract shall be collectively referred to as th&ccount
Agreement” in this Brochure.

You may also be required to execute a brokerag®uatc
agreement. All the terms of the Account Agreememd #he
brokerage agreement will set forth our mutual diiimns
regarding the investment advisory program descrilmedhis
Brochure.

Effective April 20, 2015, Morgan Stanley will disttinue use of
the GIS program agreement for opening new GIS adspand
will implement a new form of Single Advisory Conttawhich
will be used to open new GIS accounts. You witeige the
new form of Single Advisory Contract at any timeatthyou
change Consulting Group programs or open a new tomg
Group account on or after April 20, 2015. The nfemm of

Single Advisory Contract that you receive will lmeplace of the
Program Agreement referred to in any Single Adwigtontract
you signed prior to April 20, 2015, and will inclidelevant
information on the Consulting Group program(s) geiect. The
new form of Single Advisory Contract that you reeeiwill

Portfolio Managers or Subadvisors will be openedthre Select
UMA program.

Implementation of Accounts

Accounts Implemented by the Private Portfolio Graup
Except for accounts where the GIS Portfolio Manag®eovide
model portfolios to clients (see below), MSSB’s vate
Portfolio Group (“PPG”) implements:

e some accounts managed by the Applied Equity Adsisor
(Affiliated Subadvisor) team,

e all accounts managed by the Fundamental Equity skasi
(Affiliated Subadvisor) team,

< all accounts managed by the Opportunistic Equiyrte

all accounts managed by the Investment Solutions
Committee (formerly known as Portfolio Advisory
Services) team and

GIS strategies in the MSSB Select UMA program.

For these strategies, PPG implements investmemtuat®ns

from the GIS Portfolio Manager or Affiliated Sub-¥idor team
concerning the securities to buy, sell or hold lient accounts
(and determines the number of such securities) rdoap to

rules and procedures agreed with the GIS Portfvlemager
team, and places trade orders with broker-dealelected by
PPG. When PPG implements an account, PPG is reify®n
for implementing any reasonable client restrictiqdscussed
below).

Accounts Implemented by Third Party SubadvisorsThe third
party Subadvisors implement their investment denisidirectly,
for those accounts for which they make the day @y d
investment decisions.

Accounts Implemented by (Affiliated Subadvisor) Ajgd
Equity Advisors. Applied Equity Advisors (an Affiliated
Subadvisor) implements its investment decisiongaty for
some accounts that it manages, by uploading tredd&4SSB’s
trading systems,. When Applied Equity Advisors iempents
an account, Applied Equity Advisors is responsibier



implementing any reasonable client restrictionssddssed
below).

Accounts Where the GIS Portfolio Managers Provideoltel
Portfolios to Model Recipients. Where GIS Portfolio
Managers provide Model Portfolios to Model Recipgenthe
Model Recipients determine how to implement the klod
Portfolios and MSSB has no responsibility for impéntation.

Investment Restrictions

You may request reasonable restrictions on the geamant of
your account (may request that certain specifiezliriges, or
certain categories of securities, not be purchafedyour
account). This request may be made orally or irtingj but
MSSB may require that any such request (or anygémio the
request) be in writing. MSSB or, if applicable, tBabadvisor)
will accept reasonable restrictions on specific omn equity
and fixed income securities, as well as on certaitegories of
equity securities gg., tobacco companies). MSSB or, if
applicable, the Subadvisor) will determine in itagonable
judgment how to implement such restrictions. lfiyestrict a
category of securities and we are implementing dbeount
investments, we will determine in our discretioniethspecific
securities fall within the restricted category. doing so, we
may rely on outside sources (e.g. standard industdes, or
research provided by independent service providers)

When Applied Equity Advisors (Affiliated Subadvi3or
implements an account, Applied Equity Advisorsdsponsible
for implementing any reasonable client restrictions

Any restrictions imposed on the management of doaant will
not be applied to mutual fund or Exchange TradetdRtETF")
holdings since mutual funds and ETFs operate iroraemce
with the investment objectives and strategies dasdrin their
prospectuses.

In the event that a security or category of sel@sriis restricted,
the portion of the account that would have beersted in such
security or category of securities may be investerhsh or cash
equivalents, or in an appropriate ETF. This wilipact the
performance of the account.

Although we will accept reasonable restrictions described
above, we will not have any obligation to managaryaccount
in accordance with any investment guidelines, podiatements
or other documents unless we specifically agreeldoso, in
writing.

applicable, the requirements of ERISA and the rudewl
regulations thereunder.

MSSB or a Subadvisor has the authority to effemhdactions
through broker-dealers other than MSSB, when MS$Bao
Subadvisor reasonably believes that such otherebrd&aler
may effect such transactions at a price, includiagy
commissions or dealer mark-up or mark-down, thaimisre
favorable to the account than would be the cadeaiisacted
through MSSB. In addition, even if the price ist moore
favorable, for the selection of such broker-deaM§SB or a
Subadvisor may consider all relevant factors, idiclg
execution capabilities, speed, efficiency, confiibdity,
familiarity with potential purchasers or sellers, any other
relevant matters MSSB refers to trades on which MSSB is not
the executing broker as “step out trades.” If MS8B a
Subadvisor trades with another firm, you may besssd other
trading related costs (mark-ups, mark-downs andngissions)
by the other broker-dealer. Those costs are intiaddio your
program fees. For this reason, MSSB or a Subadwsoy find
that placing trades with MSSB is often the mostofable
trading option for you. For the GIS program, iteispected that
many of transactions effected by MSSB will be tchderough
MSSB. However, the Subadvisors have historicaliseaied
most, if not all, their trades to outside brokeeldes. Since the
fees paid to MSSB only cover transactions effedieugh
MSSB, transactions through any other broker-deaveuld
normally include an add-on cost of the commissipthe dealer
mark-up or mark-down and these additional tradingt may
increase your overall costs. See “Additional Feesitem 4.C
below for details.

For accounts invested in the Subadvised Fixed lecom
Strategies, the Subadvisor (and not MSSB) has atisor over
broker-dealer selection and execution and is respten for
meeting its best execution obligations to you.

Trade Confirmations, Account Statements and
Performance Reviews

If MSSB is the custodian for your account, MSSBvles you

with written confirmation of securities transactiprand account
statements at least quarterly. You may waive theipe of trade
confirmations after the completion of each tradefamor of

alternative methods of communication where avadlaBlven if

you have done so, we may deliver trade confirmatiafter the
completion of each trade.

Unless you have appointed another custodian, wevigeo
periodic reviews of your account. These reviewsashow your

The compliance of any investment with any investmenaccount investments have performed, both on anlabsbasis

restrictions shall be determined on the date otipase only,
based upon the price and characteristics of thesinvent on the
date of purchase compared to the value of the atamiof the
most recently preceding valuation date.

Trading and Execution Services

MSSB or a Subadvisor will effect transactions foe purchase
or sale of securities and other investments inients GIS
account. You authorize MSSB or a Subadvisor to ceffe
securities transactions for the account through B1Ssibject to
legal requirements of “best execution”, your needsd, if

and on a relative basis compared to recognizedesdjsuch as
Standard & Poor’s indices). You may access thegorts

through MSSB’s online account services site. Tooknyour

account in the online account service site, plegse to

https://www.morganstanleyclientserv.confog on and elect
“Account Documents.” If, however, you would like teceive

these reports by mail, please call 1-888-454-3965.

Clients with PWM accounts may elect to receive tentPWM
performance reports on a monthly basis. Thesertepontain
tabular and graphical displays showing how yourestients
have performed on an absolute basis and may include
comparison to recognized indices. You may access WM



account supplemental reports through PWM'’s onliceoant
services site. Additionally, through the onlineaant services
site we also provide account performance through riost
recent close of business. To enroll in the PWMnanhccount
service site, contact your Private Wealth Advisor.

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 semgea
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 dppa 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 comgs and
MSSB typically charge separate fees to CG Trusti€es client
accounts for their respective services, which mayigher than
fees charged to clients outside of the CG TrustiGes program
for comparable services. In certain limited circtamces,
MSSB will compensate an external trust company tioe
services it provides to a client account. NeitheB3B nor your
Financial Advisor will be paid by the external trumpany.
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 selec¢tedtee, with
investment authority, may delegate investment disuom
directly to MSSB or receive non-discretionary invesnt
advisory services through the programs offered bynddlting
Group.
contractually agreed to use the services (includM§SB

custody services) described in this Brochure fahe@G Trust
Services client (and in some cases, former CG Taasvices
clients), unless the client has issued contraryuntons, and so
long as such use of MSSB services will not causeetkternal
trust company to violate any duty or obligation.Regardless of
the external trust company you select, unless ywe lappointed
another custodian, you can custody your assetsS8Bvthrough
CG Trust Services. Accounts outside of CG TrustviSes

may be subject to different custody arrangements.

MSSB has made arrangements to have a number ohakteust
companies participate in CG Trust Services, as ribest
above. While these arrangements are designedhanea the
administrative and operational experience of ciiemho appoint
such an external trust company and MSSB to sethieesame
assets, these arrangements could pose a conflicterest for
MSSB and its representatives by creating an ineerfor them
to introduce their clients to those external tresinpanies that
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Additionally, certain external trust companies have

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 sit@ti 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 aféBado not
provide tax or legal advice.

Investment in Master Limited Partnership (“MLP”) rffolios
(including the Fundamental MLP Portfolio (as ddsed in Iltem
6.C)) entails different risks, including tax riskkan is the case
for other types of GIS advisory accounts. Investor MLPs
hold “units” of the MLP (as opposed to a share ofporate
stock) and are technically partners in the MLP. Iddcs of
MLP units are also exposed to the risk that thdi/lve required
to repay amounts to the MLP that are wrongfullytribsited to
them. Almost all MLPs have chosen to qualify fortparship
tax treatment. Partnerships do not pay U.S. fédecame tax
at the partnership level. Rather, each partnea pértnership,
in computing its U.S. federal income tax liabilitpust include
its allocable share of the partnership’s incomdangjalosses,
deductions, expenses and credits. A change irmutax law,
or a change in the business of a given MLP, coeddlilt in an
MLP being treated as a corporation for U.S. fedarame tax
purposes, which would result in such MLP being nexglito pay
U.S. federal income tax on its taxable income. @lagsification
of an MLP as a corporation for U.S. federal incdmepurposes
would have the effect of reducing the amount ohcagailable
for distribution by the MLP and could cause any hsuc
distributions received by the an investor to besthas dividend
income. If you have any questions about the tgpeets of
investing into an MLP, please discuss with youraexisor.

Investors in MLP portfolios (including the FundarteinMLP
Portfolio) will receive a Schedule K-1 for each MLPR the
portfolio, so they will likely receive numerous ®chule K-1s.
Investors will need to file each Schedule K-1 wiitieir federal
tax return. Also, investors in MLP portfolios mhg required
to file state income tax returns in states wheseeNiLPs in the
portfolio operate. Since some Schedule K-1s may
provided until after the due date for the federalstate tax
return, investors in MLP portfolios may need to adbt an
extension for filing their federal or state taxumts. Please
discuss with your tax advisor how an investmenMioPs will
affect your tax return.

Tax laws impacting MLPs may change, and this cooidact
any tax benefits that may be available through strwent in an
MLP portfolio.



Although we intend to manage the Fundamental MLRf¢lm
and other MLP portfolios so as to maximize tax-defg
income, there is no guarantee that any particdaellof tax-
deferred income can be achieved.

For the reasons outlined below, where an otherwis¢ax
exempt account (such as a Retirement Account, chéable
organization, or other tax exempt or deferred accont) is
invested in a pass through entity (such as a MLP)the
income from such entity may be subject to taxationand
additional tax filings may be required. Further, the tax
advantages associated with these investments arenggally
not realized when held in a tax-deferred or tax exapt
account. Please consult your own tax advisor, armbnsider
any potential tax liability that may result from such an
investment in an otherwise tax exempt account.

Earnings generated inside most qualified retiremplans,
including defined benefit pension plans, definedtdbution
plans and IRAs, are generally exempt from federedine taxes,
however, certain investments made by Retiremenbiets may
generate taxable income referred to as “unrelatadinbss
taxable income” (“UBTI") that is subject to taxatiat trust
rates. Generally, passive types of income (whenfinanced
with debt) such as dividends, interest, annuitiegalties, most
rents from real property, and gains from the salehange or
other disposition of property (other than inventanyproperty
held for sale in the ordinary course of a tradéusiness) do not
generate UBTI. Active income associated with ofiegaa
trade or business, however, may constitute UBHnt@therwise
tax exempt investor such as a Retirement Accoulmt.addition,
UBTI may also be received as part of an investaflecable
share of active income generated by a pass-threagty, such
as partnerships (including limited partnerships avidPs),
certain trusts, subchapter S corporations, andtdamliability
companies that are treated as disregarded enfi@s)erships,
or subchapter S corporations for federal incomeptaposes.

If more than $1,000 of unrelated trade or busimggsess income
is generated in a tax year, the Retirement Accewnstodian or
fiduciary (on behalf of the Retirement Account) mfite an
Exempt Organization Business Income Tax ReturnmFa®0-T.
With respect to an individual investing through HRA, in
calculating the threshold amount and the Retirerdebunt’s
UBTI for the year, each IRA is generally treatedaaseparate
taxpayer, even if the same individual is the holdEmultiple
IRAS.

The passive activity loss limitation rules also lgdpr purposes
of calculating a Retirement Account’s UBTI, potati limiting
the amount of losses that can be used to offseR#teement
Account’s income from an unrelated trade or busiresch year.
It should be noted that these rules are appliquutdicly traded
partnerships, such as MLPs, on an entity-by-enbsis,
meaning that the passive activity losses geneiayedne MLP
generally can only be used to offset the passitigigcincome
(including unrelated traded or business incomeinftbhe same
MLP. The passive activity losses generated by oneP M
generally cannot be used to offset income fromfzaravLP (or
any other source). The disallowed losses are sdspemand
carried forwarded to be used in future years teaifincome
generated by that same MLP. However, once the dRadint
Account disposes of its entire interest in the MbRn unrelated
party, the suspended losses can generally be asefiset any
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unrelated trade or business income generated ingide
Retirement Account (including recapture income gateel on
the sale of the MLP interest, as well as incomeegated by
other MLPs).

In calculating the tax, trust tax rates are applied the
Retirement Account’'s UBTI (i.e., unrelated trade harsiness
gross income less any applicable deductions, iitudhe
$1,000 specific deduction). In addition to the gpes loss
limitation rules noted above, other limitations megyply to the
Retirement Account’s potential tax deductions. tdes to file
Form 990-T, the Retirement Account is required btas an
Employer Identification Number (“EIN") because thkan (and
not the plan owner or fiduciary) owes the tax. t&tand local
income taxes may also apply. Accordingly, Retiretne
Accounts (and their fiduciaries) should consultirthtax and
legal advisors regarding the federal, state, andllmcome tax
implications of their investments.

Similar rules apply to other tax-exempt organizagio(e.g.,
charitable and religious organizations), exceptt teartain
differences may apply. For instance, the UBTI oktmather tax-
exempt organizations is taxable at corporate ratakess the
organization is one that would be taxed as a fifustwere not
tax-exempt in which case its UBTI is taxable astnates. Also,
the passive activity loss limitation rules do npply to all tax-
exempt organizations. Tax-exempt investors shooitsult their
tax and legal advisors regarding the federal, statel local
income tax implications of their investments.

Custody

MSSB acts as the custodiatunless you instruct us otherwise,
MSSB will maintain custody of all cash, securitiasd other
assets in the account.

MSSB does not act as the custodialfi you have appointed a
third party custodian (the “Custodian”), the Custod will
maintain custody of the cash, securities, and dtherstments in
the account, will receive and credit to the accaalhinterest,
dividends, and other distributions received on dksets in the
account. Such assets will not be included under BASSIPC
coverage. Except as indicated below, all other $eoh your
Account Agreement will apply.

Fees, Cash Sweeps and Valuation. You agree to authorize and
instruct the Custodian in writing to deduct the NBS$ee
quarterly from your account upon receipt of an ioedfrom us
(if applicable). If you terminate your account, ywill receive a
pro-rata refund of the fee already paid to us lier temainder of
the billing quarter. The provisions regarding fefuatments for
contributions or withdrawals of assets during dirgl quarter
will not apply to your account. See Item 4A “Fedwlow for
details. Your Custodian will advise you of the casheep
options, and section titled “Cash Sweeps” in Itethbelow will
not apply to your account.

In computing the fee with respect to your accowm,shall rely
on information received from your Custodian witlspect to the
value of assets in the account. If any informatmibe provided
by the Custodian is unavailable or believed to beliable, we
will value assets in a manner we determine in gtmth to

reflect fair market value.



Account Statements and Trade Confirmations. You should
arrange with the Custodian to provide you and u$ waccount
statements at least quarterly, identifying the amaf funds and
of each security in the account at the end of éparting period
and setting forth all transactions in the accouuatirgy that

period. MSSB will need to be notified promptly of any other

changes in the accourftor trades executed through MSS®&
will provide you with copies of confirmations of agities
transactions, and we may provide additional pecioeports.

Liquidations and share class conversions. MSSB will not
liquidate any fractional share positions of equ#gcurities,

account at the end of the reporting period andngetbrth all
transactions in the account during that period.

Termination. Upon termination of your Account Agreement with
MSSB, you will instruct the Custodian with respazthe funds
and securities held in the accouifityou instruct the Custodian
to liquidate any securities in the account, you rhaysubject to
taxation on all or part of the proceeds of suchitigtion. You
understand that, upon termination, it is your resjulity to
monitor the assets held in the account, and thawil@o longer
have any further obligation to act or give advidgghwespect to

closed-end funds or ETFs created in your accourte T those assets.

provisions
converting shares of open-end mutual funds inent account
to an advisory share class will not apply to yoeraaunt.

MSSB shall have no responsibility or liability wittespect to
transmittal or safekeeping of the assets in thewtcor the acts
or omissions of the Custodian with respect ther¥tmu shall

direct the Custodian to furnish to MSSB from timoetitne such
reports concerning assets, receipts, and disburgemeith

respect to the account as MSSB shall reasonablyestq You
may designate a replacement custodian upon writtdite to

us.

MSSB does not assume any responsibility for theuraoy of
any reports or other information furnished or madailable by
you, the Custodian, or any other person or entiitglifding
access to online systems). The Custodian will &bldi to you
pursuant to the terms of its custodian agreemedtaany other
relevant agreement that relates to Custodian'scesrto you.

in your Account Agreement regarding MSSB

Fees

We charge an annual fee for our services in the @t§ram
(“MSSB Fee” or “fee”), based on the assets undemagament
in your account and payable quarterly. This feeec®WMSSB
investment advisory services, custody of securiieMSSB is
the custodian), trade execution through MSSB, a$ wae
compensation to any Financial Advisor. This is apviee.

Effective July 1, 2014, there is a minimum averageual
MSSB Fee (calculated quarterly) for each Globalektinent
Solutions account that was opened after June 309.20This
minimum is the lesser of 2% or $250 per year. Thisimum
will not apply to any account that (when added ty ather
Consulting Group accounts with which it is relafed billing
purposes) has a total of $500,000 or more in assets the end
of the previous billing quarter.

Fees for Accounts incepted on or before November2615,
outside of the Select UMA program

Except as stated below, the maximum annual ratesdoous
account sizes are:

MSSB will not be liable foi) any failure on your part to fulfill Rate Rate Rate
any of your obligations under the Account Agreeméamtiuding Type of (less than | ($5 million | ($10 million
. . - . account $5 million) | but less than| or more)

any misrepresentation or omission with respectrtangements $10 million)
you must make with, and information and instrucsigou must Equity 2 85% 2 80% 2 7506
provide to, the Custodian; (ii) any failure of tkstodian to (including
follow your or our instructions, including with nesct to fee MLPs)
payments, any delivery or receipt securities ornpayt for Tax-enhanced 2 75% 2 70% 270%
securities required; and (iii) any failure of thagibdian to fulfill equity
its obligations, including timely provision of aripformation International, 5 7504 2 7506 270%
that the Custodian is required to provide to us. Global and

Global Inflation
By signing the Account Agreement, you have aldo Linked
acknowledged to us that (i) you are authorized etain the | fixed income
Custodian; (ii) you have instructed and authorittesl Custodian U.S. Taxable 2.70% 2.70% 2.70%
in writing to receive and follow instructions froms with respect | and Corporate
to the purchase and sale of securities in your wdcand the | fixed income
payment of the MSSB fee, (iii) that you have authedt and | Tax Advantaged 2.65% 2.65% 2.65%
instructed the Custodian to provide us promptly hwiny a_nd Crossover
information regarding the account that we requrpérform our | fixed income
obligations, including pricing information for theecurities in Liquidity 2.55% 2.55% 2.55%
the account, and (iv) you have arranged with thet@lian to management
provide you and us with account statements at lqaastterly,

identifying the amount of funds and of each seguiit the
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If your account meets the stated account sizerateeapplies to
all assets in your account. This fee consists of¢tamponents:

The first component is a management fee charged18¢B,

If your account meets the stated account sizerdteeapplies to
all assets in your account.

The second component of the fee, at a maximumafag5%,

which pays the costs and expenses of the ConsuGirgup
business unit, including GIS and PPG, as well asféfes that
MSSB pays to any Subadvisor (as stated above, Sidead
Fixed Income Strategies are closed to new GIS tovesas of
March 02, 2015. Existing investors in the GIS pergrmay

Advisor.

covers consulting and other services provided hy ynancial
MSSB is not waiving the second componehthe
fee for Retirement Accounts.

Exceptions: The maximum annual fee rates shown below, for

continue to invest in the Subadvised Fixed Incortrat&gies).

various levels of assets under management, apply if

Those expenses may be more or less than the a¢®regéa) your client agreement was created before May 2D11

management fees collectedEffective September 30, 2015,
MSSB will waive this component of the fee for Retinent

Accounts.

The maximum annual rates for the management fegpaoemt

for various account sizes are:

T

account size.

Based on the value when the account is openedf or,
applicable, when a Subadvisor becomes respongible f
managing the account.

If you selected BlackRock Investment Management,
LLC as subadvisor before June 25, 2012, the rates f
U.S. municipals are 15 bps regardless of accouwst, si

and for U.S. fixed income are 20 bps regardless of

(even if you do not sign it until after that datgdur account
was on the PWM Platform and you are investing in a
strategy managed by Applied Equity Advisors (A#tkd
Subadvisor) or a fixed income strategy managed by a
Unaffiliated Subadvisor or

(b) after May 16, 2011, you are a PWM client whoeisted
through the Investment Group program (the predecess

Rate Rate Rate
Type of account| (less than| ($5 million | ($10 million Er(l)gram _to_ the GIS program) or the GIS program utioe
$5 million) but less or more elow pricing structure, and_y_ou and your Prlvateal'_th_
than $10 or more) Advisor agree that .the pricing covering your emgtl
7mi|lion) account(s) also applies to a new account you opethé
Equity 0.35% 0.30% 0.25% GIS program
(including U.S. Equity Including MLP) Accounts
MLPs)* First $3 million 1.50%
Tax-enhanced | 0.25% 0.20% 0.20% Next $7 million 1.25%
equity’ Next $10 million 1.00%
International, 0.25% 0.25% 0.20% Over $20 million 0.80%
Global and International EAFE or Global Equity Accounts
Global Inflation First $5 million 1.50%
Linked flged Next $10 million 1.25%
incom Over il 009
U.S. Taxable 0.20% 0.20% 0.20% $15 _m|II|0n 1.00%
Corporate fixe'd u.s Taxabl_e Fixed Income Accounts
ncome $5 million N 0.65%
(subadvised by Next $10 million 0.60%
Chilton) Next $10 million 0.55%
U.S. taxable | 0.25% 0.25% 0.20% Over $25 million 0.50%
fixed income U.S. Tax-Exempt Fixed Income Accounts
(subadvised by First $5 million 0.50%
BlackRock)" 2 Next $10 million 0.45%
Tax-Advantaged  0.15% 0.15% 0.15% Next $10 million 0.40%
and Crossover Over $25 million 0.35%
fixed income U.S. Balanced Accounts
(sugiq:vis?d by First $5 million 1.00%
ilton Next $5 million 0.90%
U.S. municipals| 0.25% 0.25% 0.20% Next $10 million 0.80%
(subadvisecil tz)y Over $20 million 0.75%
BlackRock)™ PR
Liquidity 0.05% 0.05% 0.05% U'Séi'gt"g% ﬁﬁ?ggts 0.20%
management Over $50 million 0.15%

International or Global Fixed Income Accounts

First $5 million 0.75%
Next $20 million 0.60%
Over $25 million 0.50%

International or Global Liquidity/Short Duration Accounts
First $50 million 0.25%
Over $50 million 0.20%



If this exception pricing applies to your accowmpally 80% of
the fee you pay covers consulting and other sesyicevided by
your Financial Advisor or Private Wealth Advisonda20% of
the fee covers the costs and expenses of the Gmgs@roup
business unit.  Your Financial Advisor or Privateeaith
Advisor may make more compensation under the ebarept
pricing structure than under the general pricingicitire and
therefore have an incentive to recommend that ypenoan
account under the exception pricing structure. $ubadvisor is
appointed for your account, this exception priciogases to
apply and the fee you pay to MSSB is instead §glitveen the
two components described above (i.e. a managereendffthe
amount shown in the management fee table earliénisi'Fees”
section, and a component to cover the consulting atiher
services provided by your Financial Advisor).

Fees for accounts incepted in the Select UMA progrgall
accounts will be incepted in the Select UMA prograafter
November 6, 2015)

The annual fee for a GIS strategy that may be effens an
investment product in the Select UMA program is0963to
0.35%, depending on the strategy. Additional fagly to the
Select UMA program. For more information please see
Select UMA ADV Brochure, which
www.morganstanley.com/adv or by asking your
Advisor.

Finainci

Additions and Withdrawals; Refund on Account Ternation.

You may make additions into the account at any tisadject to
our right to terminate the account. Additions may ib cash,
securities or investments of any kind, provided ta reserve
the right to decline to accept particular secwsitiato the
account or impose a waiting period before certagusties may
be deposited. We may accept other types of sexsifitic deposit
at our discretion. You understand that if mutuahds or
exchange traded funds are transferred or journaital the
account, you will not recover the front-end saldsarges
previously paid and/or may be subject to a contihgkeferred
sales charge or a redemption or other fee basedeolength of
time that you have held those securities.

If you withdraw from or deposit to the account caslsecurities
(or assets are otherwise removed from or addetigdiilable
assets in the account) with a value equal to omtgrethan
$5,000, the fee for the remainder of the applic#ldleng period
will be adjusted on a pro rata basis to reflectwhadrawal or
deposit. No fee adjustment will be made for withehis or
deposits of less than $5,000. No fee adjustmerit beilmade
during any billing period for appreciation or degegion in the
value of account assets during that periddtwithstanding the
foregoing, if you are billed in arrears or pay ysamnual fixed
dollar amounts, or if you elect to use a custodisimer than
MSSB to custody the assets in your account, theadpestment
for deposits or withdrawals greater than $5,000sdut apply to
assets held in your account.

Clients who use an outside custodian and wish tosgeh fee
adjustments should contact their Financial Advigor more
information on custodying assets at MSSB.

If the account is terminated by either party, yall ke entitled
to a prorated refund of any pre-paid fee, basethemumber of
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is available at

days remaining in the billing quarter after theedapon which
notice of termination is effective.

Valuation of Account Assets.

In computing the value of assets in the accoumyritées (other
than mutual funds or exchange traded funds) traoledany

national securities exchange or national marketegyshall be
valued, as of the valuation date, at the closingepand/or mean
bid and ask prices of the last recorded transactanthe

principal market on which they are traded. Accowassets
invested in funds registered as open-end mutuasfusill be

valued based on the fund’s net asset value cagzllas of the
close of business on the valuation date, per thmsteof the
applicable fund prospectus. We will value any otesurities or
investments in the account in a manner we deternirngood

faith to reflect fair market value. Any such valoat should not
be considered a guarantee of any kind whatsoewdr nespect
to the value of the assets in the account.

In valuing assets, we use information provided égognized
independent quotation and valuation services. Weuee this
information to be reliable but do not verify thecaracy of the
information provided by these services. If any mnfation
provided by these services is unavailable or isebet to be
unreliable, we will value assets in a manner weegine in
good faith to reflect fair market value.

Fees are Negotiable. The overall level of fees you pay for the
GIS program is negotiable, based on factors inolydhe type
and size of the account and the range of serviegsravide.

The fee for your account may be higher or lowenttize fees
that we would charge the account if you had puretiathe
services covered by the fees separately; may beshigr lower
than the fees that we charge other clients, depgna, among
other things, the extent of services provided tws¢hclients and
the cost of such services; and may be higher oeldhan the
cost of similar services offered through other ficial firms.

When Fees are Payable.The fee is payable as described in the

Account Agreement and in this Brochure. Generdlig, initial

fee is due in full on the date you open your act@inMSSB

and is based on the market value of the accourthandate.
The initial fee payment covers the period from dpening date
through the last business day of the next fulirgliquarter and
is prorated accordingly. Thereafter, the fee igegally paid

quarterly in advance, based on the account’'s maddae on the
last business day of the previous billing quartet & due on the
tenth business day of the following billing quarterThe

Account Agreement authorizes MSSB (if MSSB
custodian) to deduct fees when due from the assetsined in
the account.

ERISA Fee Disclosure for Qualified Retirement Accots. In

accordance with Department of Labor regulationseur&ection
408(b)(2) of ERISA, MSSB is required to provide te@r

information regarding our services and compensatio@assist
fiduciaries and plan sponsors of those RetiremeamoAnts that
are subject to the requirements of ERISA in assgsshe
reasonableness of their plan’s contracts or arrapgés with us,
including the reasonableness of our compensatioihis

information (the services we provide as well as fees) is
provided to you at the outset of your relationshith us and is
set forth in this Brochure and in your advisory traat with us

is the



(including the fee table and other exhibits), ahdnt at least
annually to the extent that there are changes yorarestment-
related disclosures for services provided as acfay under
ERISA.

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 whethe&roitld cost
more or less to participate in a program than toclpase the
services separately (including the size of youoaat, the types
of investments, whether the investments involve tscom

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 lofegr in one
program as opposed to another.

You should consider these and other differencesnvadeeiding
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 clsiges (if we
are the custodian) and trade execution through M&SBvell as
compensation to any Financial Advisor as descréteave. The
program fees do not cover:

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

e “mark-ups,” “mark-downs,” and dealer spreads th#gt\ye
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 falelemarket
transactions (e.g., fixed income and over-the-caueguity)

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

* MSSB account establishment or maintenance feelRias
and Versatile Investment Plans (“VIP"),
described in the respective IRA and VIP account fael
documentation (which may change from time to time)

» account closing/transfer costs
e processing fees or

* certain other costs or charges that may be impbgedird
parties (including, among other things, odd-lofatiéntials,

e interest-bearing bank deposit accounts (“Deposodiats”)
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. otharo
MSSB affiliate.

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

Uninvested cash and allocations to cash includisgets
invested in Sweep Investments are included in teke f
calculation hereunder.

You acknowledge that MSSB may with 30 days writtextice
(i) make changes to these sweep terms; (ii) makegds to the
terms and conditions of any available sweep inveatm(iii)
change, add or delete the products available ageapsoption;
or (iv) transfer your sweep investment from one egvproduct
to another.

Clients that are considered Retirement Accountsilshead the
Exhibit to this Brochure (“Affiliated Money Markefunds Fee
Disclosure Statement and Float Disclosure Statéinent

The custodian will effect sweep transactions ooltite extent
permitted by law and if you meet the Sweep Investime
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 w®&anks
are affiliated with MSSB. The Sweep Banks pay ieseron the
Deposit Accounts established under the BDP. Youyodits at
the Sweep Banks will be insured by the Federal Bigpo
Insurance Corporation (“FDIC”) up to applicable iligy 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 depositsthedbugh
the BDP are not covered by SIPC or excess coverage.

If BDP is your Sweep Investment, you authorize as,your

which are agent, to establish the Deposit Accounts for youd &0 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 beé
provided to you upon your first investment in theanB Deposit
Program. You may also obtain the Bank Deposit Ruogr
Disclosure Statement as well as current interdgssrapplicable

transfer taxes, foreign custody fees, exchange, feeso your account, by contacting your Financial Advisor

supplemental transaction fees, regulatory feesotimet fees
or taxes that may be imposed pursuant to law).

Cash Sweeps

Generally, some portion of your account will bechil cash. If
MSSB is your custodian, MSSB will effect “sweeparisactions
of uninvested cash and allocations to cash, if danyyour
account into:
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through MSSB's web sites at
http://www.morganstanley.com/wealth-
investmentstrategies/pdf/BDP_disclosure.pdf
http://www.morganstanley.com/wealth-
investmentstrategies/ratemonitor.htidu acknowledge and
understand that we may amend the list of Sweep 8ahkany
time with 30 days written notice to you. If youear
participating in the Bank Deposit Program, pleasadrthe Bank

Deposit Program Disclosure Statement carefully.

and




Please note the following: (i) you are responstblenonitor the
total amount of deposits you have at each Sweex Baorder
to determine the extent of FDIC insurance covemagslable to
you; and (ii) 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 the
Sweep Banks will pay MSSB an annual account-bakedéde

for the services performed by MSSB with respectBioP.

MSSB and the Sweep Banks will review such fee aliyaad,

if applicable, mutually agree upon any changeshi fee to
reflect any changes in costs incurred by MSSB. Ylinancial

Advisor will not receive a portion of these feesopedits. In
addition, MSSB will not receive cash compensatiowcredits in

connection with the BDP for assets in the Depositduints for
Retirement Accounts. Also, the affiliated Sweep IBahave the
opportunity to earn income on the BDP assets thrdegding

activity, and that income is usually significangyeater than the
fees MSSB earns on affiliated Money Market FundBhus,

MSSB has a conflict of interest in selecting orommending
BDP as the Sweep Investment, rather than an aidibbney

Market Fund.

Unless otherwise specifically disclosed to you inriting, such
as in connection with the Bank Deposit Program notk
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 Mbfeaket
Funds are affiliated with MSSB.
purchases and redemptions of Money Market Fundeshaiay
be effected only through MSSB and that you may dicgctly
access the Money Market Fund.

If a Money Market Fund is your Sweep Investmentu yo
authorize us, as your agent, to make investmentsai
redemptions from, the Money Market Fund.

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

procedures may vary. Before you invest in any Molarket

Fund, read its prospectus carefully. Money MaFid shares
are neither insured nor protected by the FDIC. stwent 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 abowgeh
minimum investment requirements. In addition, MS&tay
require a minimum initial investment to activater@or all of
the Sweep Investments. If you do not meet the minininitial
investment, uninvested cash and allocations to casHigible
accounts will remain uninvested or be investech&BDP.

In addition, certain of the Money Market Funds havi@imum
balance requirements. For eligible accounts, ifryiouestment
falls below the minimum balance requirement, MSSBym
redeem and reinvest all of your shares in the BORce your
sweep option has been changed, we will not autcalti
change it back to your previous Sweep Investmeah éf/you
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You understand t tha

meet the minimum initial investment and/or
requirements. You must contact your Financial Advi® do so.
However, if a pattern develops of falling below thenimum
balance requirement, we may preclude you from iinvgsin
that Sweep Investment in the future.

We may offer other money market funds as a nonpwee
investment choice. You may purchase shares in thesgey
market funds by giving specific orders for eachghasse to your
Financial Advisor or, if applicable to the programwhich you

are invested, your Financial Advisor may purchasshsshares
for your Account under the Financial Advisor's distionary

authority. However, uninvested cash in your accautitnot be

swept into these money market funds.

Since the Money Market Funds are sponsored or neahag
MSSB affiliates, those MSSB affiliates receive advy fees and
may receive other fees from the Money Market Fuifidour
account cash balances are invested in the Moneyka¥Wl&unds.
Therefore, MSSB has a conflict of interest in sttec or

recommending the Money Market Funds as your Sweep

Investment. For Retirement Accounts with cash ladan
invested in Money Market Funds sponsored or mandmged
MSSB affiliates, certain fees received and retaitgd such
MSSB affiliates will be credited to the accountaffset against
the advisory program fee. Please see the attaéhduibit

“Affiliated Money Market Funds Fee Disclosure Stagnt and
Float Disclosure Statement” for more detalils.

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

Alternatives to the Bank Deposit Program.

All accounts that are eligible can choose from agneertain
Sweep Investments as alternatives to the Bank Dtdpasyram.

Please contact your Financial Advisor for more iinfation
about choosing an alternative Sweep Investmentaddition,
you may obtain information with respect to the eatryields
and interest rates on the available Sweep Investméy
contacting your Financial Advisor or through MSSBigb site
at

www.morganstanley.com/wealth/investmentstrate caésiinonit

or.asp
Miscellaneous.

You acknowledge that the rate of return on a def&weep
Investment may be higher or lower than the rateratfirn
available in other Sweep Investments. Neither MS®B any
affiliate is responsible to you if the default Spemvestment
has a lower rate of return than the other availableeep
Investments or causes any tax consequences regsfitiim your
investment in the default Sweep Investment. We niayour
sole discretion determine and change the Sweepstments
available in your account. We may, at any time caliginue
offering any available Sweep Investment and, upotice to
you, cease offering your Sweep Investment. If weseeoffering
your Sweep Investment and you do not select a nexef
Investment, your new Sweep Investment will be thefadlt
Sweep Investment as designated by us for such atcou

balance



Generally, temporary “sweep” transactions of allinuested
cash balances, allocations to cash and cash egnisalf any, in
the account will commence, to the extent permittey
applicable law, on the next business day, withddinds credited
to the client on the second business day. (If éastteposited
after normal business hours, the deposit may bditeckon our
recordkeeping system, for purposes of the preceskngence, as
having been received on the following business )ddior
certain accounts — namely accounts established asicB
Security Accounts that have less than $1,000 in Sheeep
Investment — amounts awaiting investment will swaegkly.)

Neither MSSB nor any affiliate will be responsibler any
losses resulting from a delay in the investmentash balances.

You authorize us to invest your funds in your Swaegstment
and to satisfy debits in your account by redeenshgres or
withdrawing funds, as applicable, from your Sweepektment.
Upon any such sale, gains on your position maykatile.

a portion of the fee. In addition, MSSB will na&ceive the fee
in connection with the Program for assets in thepd3#
Accounts for Retirement Accounts. Affiliates of B,
however, may receive a financial benefit in thenfoof credit
allocations made for financial reporting purpoddse amount of
this benefit will vary and will be based on the mage daily
deposit balances in the Deposit Accounts at eackeBvBank.
Generally, these benefits will increase as mored$urare
deposited through the Bank Deposit Program. No reépa
charges, fees or commissions will be imposed orr yogount
as a result of or otherwise in connection with Bank Deposit
Program.

In addition, MSSB, the Sweep Banks and their atfls receive
other financial benefits in connection with the BabDeposit
Program. Through the Bank Deposit Program, eactefwBank
will receive a stable, cost-effective source of dimy. Each
Sweep Bank intends to use deposits in the Depagibénts at
the Sweep Bank to fund current and new businegsesiding

You may change your Sweep Investment to anotherefwe lending activities and investments. The profitapilon such

Investment, if available for your account, by catitag your
Financial Advisor. You agree that upon selection aofnew
Sweep Investment we may, as applicable, sell ybares in, or
withdraw your funds from, your current Sweep Inwesht and,
as applicable, purchase shares or deposit fundgum new
Sweep Investment. There may be a delay betweetinieewe
sell shares or withdraw funds from your current Sge
Investment and the time we purchase shares or ilépods in
your new Sweep Investment. You may not earn intecgs
dividends during the time your funds are not ingdst

Conflicts of Interest Regarding Sweep Investments.

If your Sweep Investment is a Money Market Fundawsilable,
then the account, as well as other shareholdeitheofMoney
Market Fund, will bear a proportionate share of thber
expenses of the Money Market Fund in which the acts
assets are invested.

If your Sweep Investment is a Money Market Fundu yo
understand that Morgan Stanley Investment Managenmen
(or another MSSB affiliate) may receive an invesime
management fee for managing the Money Market Funidtlaat
Morgan Stanley Distributors Inc., or another one air
affiliates, may receive compensation in connectigith the
operation and/or sale of shares of the Money Mafkand,
which may include a distribution fee pursuant toleRi2b-1
under the Investment Company Act of 1940, to théerex
permitted by applicable law.

You understand that unless you are a Retiremenbuitc the

Fee will not be reduced by the amount of the Moimarket

Fund management fee or any shareholder servicirdjoan
distribution or other fees we or our affiliates megceive in

connection with the assets invested in the MoneykitaFund.

For additional information about the Money Marketnd and

applicable fees, you should refer to each MoneykiglaFund’s

prospectus.

If your Sweep Investment is the Bank Deposit Progrgou
should be aware that, each Sweep Bank will pay MaSBe
equal to the percentage of the average daily depaknces in
your Deposit Account at the Sweep Banks. The feeived by
MSSB may affect the interest rate paid by the Swiapks on
your Deposit Accounts. Your Financial Advisor wilbt receive
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loans and investments is generally measured byifference,

or “spread,” between the interest rate paid on Ereposit

Accounts at the Sweep Banks and other costs oftaiaing the

Deposit Accounts, and the interest rate and otheme earned
by the Sweep Banks on those loans and investmesude mvith

the funds in the Deposit Accounts. The income theBweep

Bank will have the opportunity to earn throughlgéading and

investing activities is expected to be greater tienfees earned
by us and our affiliates from managing and distiity the

money market funds available to you as a sweepstment.

Funds

If GIS Portfolio Managers or a Subadvisor investa icollective
investment vehicle such as a Money Market Fundhaxge-

traded fund or closed-end fund, any such fund n&yis 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 (Money

Market Fund fees and expenses are offset agaiesfeth or
credited to the account for Retirement Accountesting in a
Money Market Fund. See Exhibit to this Brochure foore

details.)

D.

If you invest in the GIS program, we allocate to ybimancial
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 whicly@mam and
strategy you invest in, and the rate and amouwibof fee.

Compensation to Financial Advisors

The amount we allocate to your Financial Advisocémnection
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 fe¢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, eh
payment to unaffiliated managers is usually highéhan the
management fee component in GIS. Therefore, if you



Financial Advisor sets his or her component of thaverall

client fee at the same level for GIS as for an ufibhted

manager program, your overall client fee would tgpily be
lower in the GIS program. This is true regardles$ whether
your account is managed by a GIS Portfolio Manager 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 Finaradi Advisor in

the GIS program than in the unaffiliated manager pgram.

The compensation we pay Financial Advisors withpees to
program accounts may be higher than the compensatopay
Financial Advisors with respect to transaction-lolabeokerage
accounts.  Your Financial Advisor may therefore éhaa
financial incentive to recommend the GIS prograrstaad 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 abdvuee
amount of the fee you pay is a factor we use icutating the
compensation we pay your Financial Advisor. Thenmeef
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 secwitiebring 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.

Item 6: Portfolio Manager Selection and
Evaluation

Selection and Review of Portfolio Managers
for the Programs

A.

offers the associated strategies to clients. Tlodbdb Products
Committee considers the overall proposal, and djoeE,
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") or the MSSB Global Investment héger
Analysis Group (“GIMA") oversees various of the ri@a or

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 or GIMA is not satisfied with the investmenanagement
exercised by a team or a Subadvisor, it raisesoitgern to GIS
senior
Committee. Senior MSSB business executives algolady
review the GIS business. We may cease to offategfies in
the GIS program for any reason, including if th€®Ror GIMA

raises significant issues that are not satisfdgtogsolved or we
wish to terminate 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 identi$uitable
GIS strategies for you in which you may determiméntvest all
or a portion of the assets in your account. MSSB neinvest
any income from the account as soon as it reaspnabl
practicable, in a manner determined by MSSB unigissrwise
instructed by the client. Please discuss with y&imancial
Advisor any changes in your investment objectiveisk
tolerance or investment time horizons, so that gan consider
whether you should remain invested in your GIStstna or
switch to another strategy or investment productha GIS
program or in another program.

Calculating Portfolio Managers’ Performance

In the GIS program we may present, in reports atségl to
clients, 10 years of performance history for edgiplied
Equity Advisors strategy. We calculate this perfante using
asset-weighted monthly performance returns for BE
Portfolio Managers’ composite data. Subadvisorsy rabso
present composite performance reports.

We do not have a third party review this compositeirn data.
The GIS Portfolio Managers assign client accounts t
performance composites. On a periodic basis, progr
management personnel review this data to checkdosistency

GIS Portfolio Managers are employees of MSSB (or afhenyeen accounts invested in the same strategy nafament

affiliate). Subadvisors are affiliated or thirdrgamanagers.
Neither the GIS Portfolio Managers nor the Subamtgisare
subject to the same evaluation processes applyittlgird party
managers in many of our other investment advisoogiams.

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

A team of GIS Portfolio Managers or a Subadvisorsimioe
approved by MSSB’s Global Products Committee beMBSB

B.
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reviews any outlier accounts in each strategy terd@ne the
reason for the deviation from the average returns.

Conflicts of Interest

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

If your account is managed by a team of GIS Padfol
Managers, the portfolio managers are employed bgRI®r an
affiliate), and hence are related persons of MSSR.this case,
MSSB retains the entire client fee you pay in tH& @rogram.
In contrast, in other MSSB investment advisory paogs in

management and ultimately to the MSSB Risk



which an unaffiliated third party manager acts asryportfolio
manager:

* we pay to the manager some of the fee we receive jiou
or

* you pay separate fees to us for our services anthdo
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, buegdly less
than MSSB pays to unaffiliated third party manageenaging
similar strategies in other investment advisorygpams.

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

» if you invest in the GIS program than in our invesnt
advisory programs offering unaffiliated managers or

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

client fee would be lower if you select Chilton &stment
Services, LLC as your Subadvisor. As stated in & nabove,
as of March 02, 2015, Subadvised Fixed Income &jras are
closed to new investors in the GIS program. Exgstitvestors in
the GIS program may continue to invest in the Sulsad
Strategies.

Different Advice. MSSB, its affiliates, Subadvisors and their
affiliates may give different advice, take diffetexction, receive
more or less compensation, or hold or deal in diffe securities
for any other party, client or account (includinigeit own
accounts or those of their affiliates) from the iadvgiven,
actions taken, compensation received or secutiiiéd or dealt
for your account. None of MSSB, its affiliates, @dhisors, or
their affiliates have any obligation to purchase swil, or
recommend for purchase or sale, for you any séesirdr other
investments which such parties may recommend, pselor
sell, or recommend for purchase or sale, for itghair own
account, or for the account of any other client.

Management team than if you invest in a GIS stgategTrading or Issuing Securities in, or Linked to Serties in,

managed by a Subadvisor.

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

Other Conflicts of Interest

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

Advisory vs. Brokerage AccountdISSB and your Financial
Advisor are likely to earn more compensation if yowest in the
GIS program than if you open a brokerage accounbug

individual securities (although, in a brokerage cast, you

would not receive all the benefits available to youthe GIS
program). Financial Advisors and MSSB thereforeveha

financial incentive to recommend the GIS programie

address this conflict of interest by disclosingdtyou and by
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 for Fixed Income StrategiesISSB
has appointed Subadvisors for the fixed incomedesjras. For
U.S. municipal accounts, and U.S. fixed income aot®
opened with less than $10,000,000, MSSB pays diffefees to
the Subadvisor depending on which Subadvisor yooosé.
For the same overall client fee for such an accdd®SB (and
your Financial Advisor) make more compensationdfi yselect
Chilton Investment Services, LLC (f/k/a/ Chiltonirite Clients

Client Accounts. MSSB, its affiliates, Subadvisors and their
affiliates may provide bids and offers, and may atprincipal
market maker, in respect of the same securitied helclient
accounts. MSSB, its affiliates, the managers inpitsgrams,
Subadvisors and their affiliates and employees rhaid a
position (long or short) in the same securitiesdhigl client
accounts. MSSB and/or its affiliates are regulanéss of traded
financial instruments linked to securities that nteypurchased
in client accounts. From time to time, MSSB (ordadfiliate’s)
or a Subadvisor’s trading — both for its proprigtaccount and
for client accounts — may be detrimental to seimgiheld by a
client and thus create a conflict of interest. ‘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 priceaah client is
the average price for the aggregate order. Subadvisay also
aggregate securities, as described in their AD\¢Huces.

Services Provided to Other ClientddSSB and its affiliates
provide a variety of services (including researbhgkerage,
asset management, trading, lending and investmankiigy

services) for each other and for various cliemtsluding issuers
of securities that may be recommended for purcloassle by
clients or are otherwise held in client accountSS® and its
affiliates receive compensation and fees in conoeatith these
services. MSSB believes that the nature and rahgdiemts to

which such services are rendered is such that itldvde

inadvisable to exclude categorically all of thesenpanies from
an account. Accordingly, it is likely that secwggiin an account

LLC) as your Subadvisor than if you select BlackRoc will include some of the securities of companies fehich

Investment Management, LLC as your
Alternatively, if your Financial Advisor sets hisr oher
component of the overall client fee at the samelléx such an
account regardless of which Subadvisor you sejeat; overall
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SubadvisorMSSB or its affiliates perform investment banking ather

services.



Restrictions on Securities Transaction$here may be periods Certain Trading Systems offer cash credits for dthat

during which MSSB is not permitted to initiate acommend
certain types of transactions in the securitiessiiers for which
MSSB or one of its affiliates is performing broldgaler or
investment banking services or have confidentialmaterial
non-public information. Furthermore, in certain é@stment
advisory programs, MSSB may be compelled to forgdiing in,
or providing advice regarding, Morgan Stanley sii@s; and in
certain related securities. These restrictions naalyersely
impact your account performance.

MSSB and its affiliates may also develop analyses/a

evaluations of securities sold in a program desdrilin this

Brochure, as well as buy and sell interests inisgesi on 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’ aotpon any such
information, analyses or evaluations.

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

Research ReportsMorgan Stanley & Co. LLC (“MS&Co.")
does business with companies covered by its resegmaups.
Furthermore, MS&Co. and its affiliates, and clieatcounts,
may hold a trading position (long or short) in thecurities of
companies subject to such research. Therefore, MS&@as a
conflict of interest that could affect the objedtof its research
reports.

Certain Trading SystemdVSSB may effect trades or securities

lending transactions on behalf of client accountsough
exchanges,
alternative trading systems (“Trading Systems”)cluding
Trading Systems with respect to which MSSB or fffliaes
may have a non-controlling direct or indirect ovsiep interest,
or right to appoint a board member or observerMESB
directly or indirectly effects client trades orngactions through
Trading Systems in which MSSB or its affiliates daan
ownership interest, MSSB or its affiliates may ieeean
indirect economic benefit based on their ownershiprest. In
addition, subject at all times to its obligatiorts dbtain best
execution for its customers’ orders, it is contespd that
MSSB will route certain customer order flow to affiliates.
Currently, MSSB and/or its affiliates (includingfiaates of
MS&Co.) may own over 5% of the equity interestsceftain
Trading Systems or their parent companies, incyddATS
Global Markets, Inc.,

electronic communication networks or eroth

which owns and operates BATS

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 amowttish
charged. Under these limited circumstances, sucg/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 automaticalitched
with a counterparty that is (i) another investmadtisory or
brokerage client of MSSB or one of its affiliates(i)) MSSB or
one of its affiliates acting for its own proprigtaccounts.

Payment Arrangements with Private Portfolio Groupe¥dor.

PPG implements some GIS strategies as describethisn
Brochure. A vendor which PPG utilizes to providede analysis
has agreed to reduce the fees it charges to PP@&ifotrade
analysis, in proportion to the number of firms thi@de with
PPG and who subscribe to the vendor’s servicesthoAgh all

firms that trade with PPG subscribe to this versl@@rvices,
this could create a conflict of interest for MSSBthat PPG’s
fees paid to this vendor would be further reducedPPG

increased the number of firms it trades with. FRS not and
will not consider this potential reduction in thee$ it pays in
any way, either in determining the number of firinill trade

with or in continuing to contract with this vendor.

Transaction-Related Agreements with MS&Co. and Afftes.
In connection with creating MSSB, certain agreementre
entered into between or involving some or all of 3B
MS&Co. and their affiliates. Some of these agrees)en
including the following, remain in effect even tlighuMSSB is
now a wholly owned subsidiary of Morgan Stanley:

e Order Flow. An agreement that, subject to best execution,
MSSB will transmit a percentage of client orders foe
purchase and sale of securities to MS&Co. andfiif&ates.
MSSB has a conflict of interest in transmittingeali orders
to these entities.

Digtribution. MSSB may market and promote certain
securities and other products underwritten, distad or
sponsored by MS&Co. or its affiliates. MSSB hasaftict

of interest in offering, recommending or sellingyasuch
security or other product to its clients.

Exchange, Inc., BATS Trading Limited and Direct Bdg MSSB Affiliate in Underwriting Syndicate. If an affiliate of

(commonly known as “BATS"); BIDS Holdings LP and B

MSSB is a member of the underwriting syndicate fawhich a

Holdings GP LLC (commonly known as “BIDS"); BOX security is purchased, we or our affiliates mayediy or

Holdings Group LLC; Eris Exchange Holdings LLC; Hequad;
iISWAP Limited; MTS Associated Markets;
(TheDebtCenter, LLC); OTCDeriv Limited; Source Hioigl
Ltd; TradeWeb Markets LLC; and Turquoise Global diogs
Ltd. The Trading Systems on which MSSB trades dect$
securities lending transactions for client accowantd in which
MSSB or its affiliates own interests may changerfrome to
time. You may contact your Financial Advisor for gp+to-date
list of Trading Systems in which MSSB or its aHiés own
interests and on which MSSB and/or MS&Co. trade digent
accounts.
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MuniCenter

indirectly benefit from such purchase.

Affiliated Sweep Investments. MSSB has a conflict of interest
in selecting or recommending BDP or Money Markehdaias
the Sweep Investment. See Item 4.C above for
information.

Nonpublic Information. In the course of investment banking
or other activities, MSSB, its affiliates or agentay from time
to time acquire confidential or material nonpukidormation
that may prevent them, for a period of time, frounghasing or

more



selling particular securities for the account. Yacknowledge
and agree that MSSB, its affiliates and agents matl be free to
divulge or to act upon this information with respéc their
advisory or brokerage activities, including thegtiaties with
regard to the account. This may adversely impdut t
investment performance of the account.

Other Investment Products Available.Client understands that
Subadvisors may offer to the public other investhyoducts
such as mutual funds with similar investment stgled holdings
as the GIS fixed income strategies. Such prodotdy 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, MSSB or a Subadvisor may direct some

block trades to MSSB for execution, which blocksynveclude
trades for other clients of MSSB and/or PPG or ha8uisor.
Although MSSB executes these block trades at nongesion,
MSSB may obtain a benefit from executing these lblwades,
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.

Description of Advisory Services

Portfolio Managers

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

Tailoring Services for Individual Clients

You may ask that your GIS account be managed pardoaa

particular investment strategy offered in the GI&gpam,

except that, as of March 02, 2015, Subadvised Firedme

Strategies are closed to new investors in the G§ram. You

may also place restrictions on your account (asudsed above
in ltem 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.

MSSB does not act as portfolio manager in any @uogrwhich
are not wrap fee programs but are otherwise sindahe GIS
program.

Performance-Based Fees
The GIS program does not have performance-based fee

Methods of Analysis and Investment Strategies
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¢ Tax Enhanced Customized Solutions Russell

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 tinte,
accommodate client requirements, GIS Portfolio Mgng or
Subadvisors may invest an account in a strateggr dtian the
strategies described below. More detailed inforamathn each
strategy is available on request.

Applied Equity Advisors (Affiliated Subadvisor) — The
applied Equity Advisors GIS Portfolio Managers nizy dually
employed by an Affiliated Subadvisor (Morgan Stgnle
Investment Management Inc.) and by MSSB

« 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 priilgan
a limited number of global, mid-large capitalizatiequities
that (i) appear attractive on a valuation basis @hdould
demonstrate above-average appreciation potentlas B
pursued through a series of quantitative model vait
fundamental overlay to identify opportunities. Asajority
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.

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 fraenRbssell
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 ¢arRussell
1000 index. (The Russell 1000 Index measures the
performance of the large-cap segment of the U.8ityeq
universe. It includes approximately 1000 of thegéest
securities based on a combination of their market
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, tad aracking-
error constraints and (iii) manage existing posgio
Portfolios are generally rebalanced monthly to ireal

losses, when available, and realign within necgssar

constraints.

+ Tax Enhanced Customized Solutions Russell
Portfolio:  Seeks to achieve Russell 3000
returns net of fees and strives to generate actadized
losses to achieve an attractive after-tax retuiorifélios
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 thegéet
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, tad aracking-
error constraints and (iii) manage existing posgio
Portfolios are generally rebalanced monthly to izeal
losses, when available, and
constraints.

Fixed Income Strategies

Fixed
Subadvisor (as described below). As of March 0Q152
Subadvised Strategies (including the Fixed Incorat&gies
described in this section) are closed to new imresh the GIS
program. Existing investors in the GIS program roagtinue to
invest in the Subadvised Fixed Income Strategies.

BlackRock
Subadbvisor).

Investment Management, LLC (Unaffiliated

BlackRock Investment Management, LLC or one ohifdiates
(“BlackRock”) is managing fixed income accounts fehich
clients indicated that they wanted BlackRock asShbbadvisor.
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:

* 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 guilgnfrom
coupon interest, and secondarily, capital appreciatit
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3000
index-like

(The Russell 3000 Index measures the

market

realign within necgssar

income accounts are managed by an Unaffiliate

invests in investment grade municipal securitiebese
portfolios are expected to have durations of oneotar
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 sishe loss
of principal.

Intermediate Municipal Fixed Income Strategy: This
investment strategy seeks total return derived gmilgnfrom
coupon interest, and secondarily, capital appneciatit
invests in investment grade municipal securitiebese
portfolios are expected to have durations of faureight
years. An investor selecting this strategy may sishe 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 sishe 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.
Government securities include securities issued or
guaranteed by a government or a government agency o
instrumentality. Portfolios also may be investedagurities
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 Investment Services, LLC (f/k/a Chilton PRrate
Clients, LLC) (Unaffiliated Subadvisor).

Chilton Investment Services, LLC or one of its l&fes
(“Chilton”) is managing fixed income accounts fohieh clients
indicated that they wanted Chilton as the SubadviShilton is

a private, independent firm formed by Chilton Invesnt
Company, LLC, and provides a broad spectrum of tiveal



management services primarily to high net worthiviiddials,

trusts, family offices and foundations. Chilton ibeks in the
value of extensive proprietary research to supjtsrtecision-
making and portfolio construction. Chilton’s invesnt

philosophy for the following strategies is to maaadynamic
customized client portfolios on a total return basionsistent
with the risk tolerances, financial aspirations amcbme needs

of each client. The strategies managed by Chilso8w@badvisor
are as follows:

U.S. Taxable Strategy: This strategy provides exposure to
a range of USD-denominated fixed income instrumerite
portfolio is diversified mainly across U.S. goveremh
sovereign government, global government agencies,
supranational and the global corporate sectorsefrtarket.
The portfolio managers make active decisions fds th
strategy based on assessing macro conditions aimdatnal
credit analysis.

Corporate Bond Strategy: This strategy provides
exposure to a range of investment grade corporate
debentures and other fixed income instruments davaied

in USD. The portfolio managers make active decisifor

this strategy based on assessing macro conditiochgheeir
internal credit analysis.

Tax-Advantaged and Crossover Fixed Income Stratsgie
These strategies offer both state-specific and rgéngarket
tax-advantaged portfolio options. The Crossoveatsyy
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 seesrit
with the goal of diversifying exposure across vasio
currencies and interest rate curves. The procdsstistop-
down and bottom-up value driven, seeking to take
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 stes in
an effort to diversify exposure across various encies and
interest rate curves. The process is both top-dewd
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
exposure to fixed income instruments that offer the
possibility of protection against adverse inflafon
pressure.

Fundamental Equity Advisors (Affiliated Subadvisor).

Fundamental All-Cap Equity Portfolio An actively
managed strategy that seeks to outperform the RGO
Index with a focus on risk management and -capital
preservation. It is generally holds 25-60 stockeoss a
wide range of market capitalizations. American
Depository Receipts (ADRs), ETFs and/or closedfends
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may also be used. This portfolio may also incliviBester
Limited Partnerships (MLPs), which are treated etéhtly
than stocks for tax purposes. The team seekdetatify
undervalued equity opportunities using a rigorous
fundamental approach to security selection. Themte
manages equity portfolios by focusing on companies
possessing strong free cash flow, attractive viadoat profit
margin opportunities and changing internal dynamics
Individual security selection is based on, but limoited to,

a careful analysis of a company’s financial flehkilpj
earnings quality, valuation, business model andpsiitive
position. The team also evaluates broader indusgnds,
relative growth and current investor expectatioims,an
effort to determine a proposed investment's “margin
safety” and risk/reward profile. The team monitdek at
both the portfolio and individual security levelithva focus

on bottom-up securities analysis.

Fundamental All-Cap Equity Portfolio ex-MLPs: The
team uses the same strategy and methods of analyéis
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 capitaiizres
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 opportunitiséng a
rigorous fundamental approach to security selectibime
team manages equity portfolios by focusing on cargs
possessing strong free cash flow, attractive valoat profit
margin opportunities and changing internal dynamics
Individual security selection is based on, but liaited to,

a careful analysis of a company’s financial flehilpj
earnings quality, valuation, business model andpstitive
position. The team also evaluates broader indusgnyds,
relative growth and current investor expectatioims,an
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.

Fundamental MLP Portfolio: Seeks to identify
undervalued equity opportunities by investing in Stéa
Limited Partnerships (MLPs), which may include both
Limited Partner and General Partner units. Theahje

of the portfolio is to provide investors with higturrent
income and above-average distribution growth protspas
well as significant tax-deferred income, by invegtiin
MLP securities that are concentrated in the eneagsg
natural resources sector. Specifically, it is @ptted that
the portfolio will be primarily composed of unitsf o
companies operating as MLPs, and that the portfailb
focus on MLPs that operate as “toll-collectorstle energy
and natural resources industry by generating daghffom
activities such as the transportation, gatherirrgcgssing
and storage of hydrocarbons, including natural gasje oil
and refined petroleum products. The performance
benchmark for the portfolio will be the Alerian MURdex.



The Fundamental Equity Advisors team has been niagag
client accounts since December 2010.

The Fundamental MLP Portfolio
Retirement Account investors.

Before magagjient

assets, the team created two model portfolios Etngty Model
Portfolio, in 2002, and the Small & MidCap Equityollel
Portfolio, in 2004) and maintained these modelsoubgh
September 2010. The strategies offered by the teahe GIS
program are different from these model portfolios.

Opportunistic Equity.

Opportunistic US Equity Strategy:This is an actively
managed US equity strategy that seeks to outperfben
S&P 500 Index. The portfolio primarily investsrimid and
large capitalization US equities and exchange-ttadads
(“ETFs"). The product includes a core componeratt fls
implemented using individual equity securities @ED-
names) and an overlay component that is implemeursi)
ETFs. The core component is expected to haveghtsli
quality-bias relative to the S&P 500 over a madiatle, but
will be active from a sector allocation perspectivdhe
ETF overlay allocation will be driven by our progtary
Alpha Driver research process. This process itiesti
factors, styles and sectors that we expect to oiape the
broad market over the next 12 months.

Investment Solutions Committee (f/k/a Portfolio Advsory

Services).

Multi-Manager Alternatives Strategy: (Currently offered
only as an investment product in the Select UMAgpam.)
This is an actively managed strategy that invastsitual
funds and ETFs that are generally registered unider
Investment Company Act of 1940, as amended, thekt e
pursue alternative investment strategies or returiihis
Strategy’s primary objective is capital appreciafi@and it
seeks to deliver a long term risk and return pediimilar to
the strategies employed by a diversified univers@eaige
funds.

Strategic Portfolios.

Strategic 10 Dividend StrategfCurrently offered only as
an investment product in the Select UMA progranhijsTs

is not available to

and make adjustments to the portfolios. Applicdale or
regulation may prohibit MSSB from purchasing thecktof
Morgan Stanley or affiliates, or securities whereS3B
affiliates are performing investment banking or esth
services, for portfolios if such securities werenteet the
selection criteria described above. In such evB18SB
may substitute one or more other stocks (for examiple
11th highest-yielding stock in the Index) for thick(s)
that it is unable to purchase, and/or increasemightings
of the remaining stocks that fit the Discipline'slextion
criteria.

Risks

Investing in securities involves risk of loss thyatu should be

prepared to bear.

The value of the assets in gooount is

subject to a variety of factors, such as the ligyidnd volatility

of the securities markets.

We do not guaranteéeance,

and past performance does not predict your acceumnture

performance.

There are material risks involveéhiresting in

any of the above strategies, depending on the imesg style,
investment process, asset classes in the stratady other
factors:

an actively managed strategy that seeks as itsapyim °

investment objective long-term capital appreciatiofhe
portfolios are individually managed using a disiciptl
approach (the “Discipline”) to identify and mainta select
portfolio of stocks from the 30 components of thewD
Jones Industrial Average (the “Index”). The Didicip
uses dividend yield as the primary criterion fontfadio
selection. Generally, the Discipline invests ire tken
highest-yielding stocks in the Index. Individuataants are
invested on a daily basis (as clients select thate&jic 10
Dividend Strategy for their accounts), purchasihg ten
highest-yielding stocks in the Index as of the tiofethe
immediately previous re-balance for the Strategs,(on or
around the beginning of that calendar year). Aot®are
generally restructured and rebalanced annually, oon
around the beginning of each calendar year. Ghynesa
full year will elapse before the next rebalancing &llow
for long term capital gain treatment). There maysbme
circumstances when MSSB will deviate from the Dioke
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Investing in stocks entails the risks of market volatility.
The value of all types of stocks may increase arwekse
over varying time periods.

In general, as prevailing interest rates rifeed 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 bktissues.

An investment in arexchange-traded fundnvolves risks
similar to those of investing in a broadly basedtfptio of

equity securities traded on an exchange in thevaete
securities market, including market fluctuationsised by
such factors as economic and political developments
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 flate, so

that ETF shares, if or when sold, may be worth noorkess

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 clasedlfunds
are sold in the open market through a stock exahanfylet
asset value (NAV) is total assets less total liadd divided
by the number of shares outstanding. At the tifheate,
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 itwemnt
risks, including possible loss of principal invekte

Master Limited Partnerships (“MLPs”) are limited
partnerships or limited liability companies whosgerests
(limited partnership or limited liability companynits) are
generally traded on securities exchanges like shafe
common stock. Investment in MLPs entails differesks,
including tax risks, than is the case for otheretypof
investments.



Currently, most MLPs operate in the energy, natural
resources or real estate sectors. Investmentsdn SlULP
interests are subject to the risks generally apple to
companies in the energy and natural resources rsecto
(including commodity pricing risk, supply and derdansk,
depletion risk and exploration risk). The Fundatakn
MLP Portfolio is especially susceptible to thesk riactors
because it is anticipated that most or all of tletfplio
securities selected will be issued by companig¢kérenergy
and natural resources sector. Depending on themship
vehicle, MLP interests are subject to varying taatment.
Please see “Tax and Legal Considerations” aboveaayd
mutual fund or ETF prospectus, for more information
You may obtain any mutual fund or ETF prospectus by
asking your Financial Advisor.

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

International securities have additional risks, including
foreign economic, political, monetary and/or ledmdtors,
changing currency exchange rates, foreign taxes and
differences in financial and accounting standards.
International investing may not be for everyonee§drisks
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 céipition
companies may not trade as readily as, and be ctutgje
higher volatility than, those of larger, more efisited
companies.

Strategies that invest a large percentage of agsatsly

one industry sector (or in only a few sectoraye more
vulnerable to price fluctuation than strategied thigersify

among a broad range of sectors. Industry concémra a

particular risk for the Fundamental MLP Portfoliodaother

MLP portfolios as it is anticipated that most of afl the

securities selected for it will be issued by comean
engaged in the energy and natural resources bsgsines

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

that do not primarily invest in Master Limited Raatships.
Please see the fund prospectus for additionalrimdton.

Mutual Funds and ETFs that pursue complex or
alternative investment strategies or returmeay employ
various investment strategies and techniques foth bo
hedging and more speculative purposes such as short
selling, leverage, derivatives and options, whichn c
increase volatility and the risk of investment loss
Alternative investment strategies are not suitafole all
investors.

While mutual funds and ETFs may at times utilizenno
traditional investment options and strategies, thmyve
different characteristics than unregistered priyatéfered
alternative investments. Because of regulatorytditions,
mutual funds and ETFs that seek alternative-likestment
exposure must utilize a more limited spectrum of
investments. As a result, investment returns asntfqdio
characteristics of alternative mutual funds mayyviiom
traditional hedge funds pursuing similar investment
objectives. They are also more likely to have treddy
higher correlation with traditional market returrban
privately offered alternative investments. Moremve
traditional hedge funds have limited liquidity witlbng
“lock-up periods allowing them to pursue investment
strategies without having to factor in the needneet client
redemptions. On the other hand, mutual funds &lyic
must meet daily client redemptions.  This differing
liquidity profile can have a material impact on the
investment returns generated by a mutual fund ngsan
alternative investing strategy compared with a itiaaal
hedge fund pursuing the same strategy.

Non-traditional investment options and strategies aften
employed by a portfolio manager to further a fundis
ETFs investment objective and to help offset marieis.
However, these features may be complex, makingoitem
difficult to understand the fund's or ETF's essehti
characteristics and risks, and how it will perfamdifferent
market environments and over various periods ofetim
They may also expose the fund or ETF to increased
volatility and unanticipated risks particularly whesed in
complex combinations and/or accompanied by the afse
borrowing or “leverage”.

d1\/ISSB does not render advice on tax and tax acaugyimtiatters
to clients. Statements relating to tax in this Bnae are not
intended or written to be used, and cannot be osedlied on

A tax enhanced strateggnay not be able to deliver realized by any recipient, for any purpose, including therpmse of

losses because there are none to take, this woatlelriadly
impact tracking error (against the benchmark indaxjhe
tracking error would not be consistent over
Quantitative efforts to identify and correct biaseay not
reduce, but may increase, tracking error.

Risks Relating to Mutual Funds and ETFs that Primigy
Invest in Master Limited Partnerships. In addition to the
risks outlined above relating to Master Limited tRarships,
mutual funds and ETFs that primarily invest in MLPs
generally accrue deferred tax liability. The fundeferred
tax liability (if any) is reflected each day in tifiend’s net
asset value. As a result, the fund’s total anmyarating
expenses may be significantly higher than thosdunéls
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avoiding penalties that may be imposed on the tgpander
U.S. federal tax laws.
time.and/or legal advisor to learn about any potentil or other
implications that may result from acting on a pardar
recommendation.

You should consult yourspeal tax

Neither MSSB nor its affiliates will have any resgility for
your assets not in the account or for any act donemitted on
the part of any third party.

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 »ies 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 delegaeftimction
to any Subadvisor for your account).

Unless you authorize us to vote proxies, we witivfard to you
any proxy materials that we receive for securitiesyour
account. Unless we vote proxies for you, we caadetse you
on particular proxy solicitations. If we vote pres for you,
you cannot instruct us on how to cast any particutde.

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

MSSB’s Proxy Voting Policies and Procedure3his section
only applies if you authorize us to vote proxiesyonr behalf.

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

To assist us in our proxy voting responsibilitiese have
engaged ISS, a third party provider of corporateegmance
services. ISS provides in-depth research, anabsis voting
recommendations, as well as vote execution, agditmd
consulting assistance to handle proxy voting resitility.
Except as described below, MSSB votes in a manmesistent
with ISS’ policy guidelines and vote recommendasioBecause
ISS makes its recommendations based on its indep&nd
objective analysis of the economic interests ofelhalders, its
process ensures that we vote in clients’ best éster and
insulates our voting decisions from conflicts deiests.

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 sulieBroxy Voting
Committee processes.

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

The Proxy Voting Committee may abstain from votifidbased
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 respditgito vote
the proxies or delegated discretion to vote prox@sa third
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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 (includi@gkruptcies)
relating to the securities in your account, excepthe extent
required by law.

You may obtain from your Financial Advisor, on regti

e a complete copy of MSSB’s proxy voting policies and
procedures (including a copy of ISS’ policy guidek 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

We retain books and records relating to our proxting

activities on behalf of client accounts as requivgdaw.

Client Information Provided to

Portfolio Managers
If your account is managed by the Applied Equityidrs team
but not implemented by PPG, the team receives wsrio
information about you, including your name, whetler not

ltem 7:

The Proxy Voting©Yr account is taxable, state/country of residesmo@ account

restrictions. The team also receives informatiom your
investment objectives, financial situation and stweent history,
risk tolerance and time horizon.

If your account is managed by the Applied Equityvisdrs
(Affiliated Subadvisor) team and implemented by PPRG if
your account is managed by the Fundamental Equityisdrs
(Affiliated Subadvisor), Opportunistic Equity or vestment
Solutions Committee (formerly known as Portfolio vAgbry
Services) teams, we give this information to PPGhst PPG
can implement your account (as described in Itef). 4.

If your account is managed by a Subadvisor, we dhis
information to the Subadvisor in connection witk Bubadvisor
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 y@outc
(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.

ltem 9: Additional Information

Disciplinary Information

This section contains information on certain

disciplinary events.

legahd



In this section, “MSDW” means Morgan Stanley DW .Ina
predecessor broker-dealer of MS&Co. and registaregstment
adviser that was merged into MS&Co. in April 200MS&Co.
and Citigroup Global Markets Inc. (“CGM") are pregssor
broker-dealer firms of MSSB. “Citi” means Citigrodpc., a
former indirect part owner of MSSB.

« 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 trashgent 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 psygpa
new transfer agent arrangement with an affiliatethdfer
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; @itigroup
Asset Management (“CAM"), the Citi business unitatth
includes the Smith Barney Funds’ investment manaager
other investment advisory companies, had entertedairside
letter with First Data under which CAM agreed to
recommend the appointment of First Data as sulsfean
agent to the affiliated transfer agent in exchargmong
other things, for a guarantee by First Data of Higec
amounts of asset management and investment bafaeado

CAM and CGM. The order also found that SBFM and CGM

willfully violated section 206(2) of the AdviserscA by

virtue of the omissions discussed above and other

misrepresentations and omissions in the materialaged to
the Smith Barney Funds’ Boards, including the fa&luo
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 rairné or
deny any wrongdoing or liability. The settlemend 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 2061

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 menpenalty of

$80 million. Approximately $24.4 million has alrgatieen

paid to the Smith Barney Funds, primarily througke f
waivers. The remaining $183.7 million, including eth
penalty, has been paid to the U.S. Treasury.

The order required SBFM to recommend a new traragfent
contract to the Smith Barney Fund Boards within 8i89s of
the entry of the order; if a Citi affiliate subneitt a proposal
to serve as transfer agent or sub-transfer agent,
independent monitor must be engaged at the expehse
SBFM and CGM to oversee a competitive bidding pssce

25

a

Under the order, Citi also must comply with an adweth
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 consiétipgrt 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, reasonabgighed to
review and monitor MSDW'’s fee-based brokerage kassin
between January 2001 and December 2003. Without
admitting or denying the allegations, MSDW consédnte

the described sanctions and findings and was cedsamd
fined $1.5 million, and agreed to the payment sfitetion to
3,549 customers in the total amount of approxinya$l.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 betwddB8&Co.’s
research and investment banking practices. Without
admitting or denying the allegations, MS&Co. coredrto 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 contempooasty
paid by MS&Co. to the NASD and the NYSE in related
proceedings. MS&Co. also agreed to notify the SHe,
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 respomsifdr
preserving or producing electronic communicationsd a
agreed to retain an independent consultant to wewad
comment on the implementation and effectivenesshef
policies, procedures and training.

On June 27, 2006, the SEC announced the initiadiod
concurrent settlement of administrative cease asdistl
proceedings against MS&Co. and MSDW for failing to
maintain and enforce adequate written policies and
procedures to prevent the misuse of material ndigpub
information. The SEC found that from 1997 throud)0@,
MS&Co. and MSDW violated the Exchange Act and the
Advisers Act by failing to (1) conduct any survailce of a
number of accounts and securities; (2) provide adenq
guidance to MS&Co.’s and MSDW's personnel chargéth w
conducting surveillance; and (3) have adequateraisnin
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 60$
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 NAS
and SEC rules. The violations related to areasidtict trade
reporting through the Nasdaq 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 optioositipns
reports. The NASD also found that, at various tirdasng
December 2002 and May 2005, MSDW violated NASDsule
and Municipal Securities Rulemaking Board (“MSRBU)es
related to areas including trade reporting throTgtACE,
short sales, and OATS. The NASD further found thiat,
certain cases, MS&Co. and MSDW violated NASD Rule
3010 because their supervisory systems did notigeov
supervision reasonably designed to achieve congwiavith
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 monétagy

of $2.9 million and agreed to make restitution lie parties
involved in certain transactions, plus interesprirthe 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) provideport that
described the corrective action that they compldtgthg the
year preceding the LAWC to address regulatory ssard
violations addressed in the LAWC, and the ongoing
corrective action that they were in the processonfipleting.

On May 9, 2007, the SEC issued an Order (“May 2007
Order”) settling an administrative action with MS&Cin
this matter, the SEC found that MS&Co. violateddtgy of
best execution under the Exchange Act. In particutae
SEC found that, during the period of October 240120
through December 8, 2004, MS&Co.’s proprietary meark
making system failed to provide best execution éotain
retail OTC orders. In December 2004, MS&Co. remothesl
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.955
million plus prejudgment interest on that amoumiy ¢ 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 ragrkaking
system’s order handling procedures and its contedbting

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 afossement
proceeding brought in conjunction with the New égrs
Bureau of Securities against CGM. The decision hbht
CGM failed to (1) adequately supervise certain bhan
offices and Financial Advisors who engaged in décep
mutual fund market timing on behalf of certain ot from
January 2000 through September 2003 (in both prtgui
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 forsgbrgement
payments; (c) a penalty of $10 million (half to jmeid to the
NYSE and half to be paid to the distribution fun@) a
penalty of $5 million to be paid to the State ofwN&ersey;
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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 Mard03,
MSDW provided inaccurate information to arbitration
claimants and regulators regarding the existencepref
September 11, 2001 emails, failed to provide sunhils in
response to discovery requests and regulatory riegui
failed adequately to preserve books and recordbfailed to
establish and maintain systems and written pro@sdur
reasonably designed to preserve required records tan
ensure that it conducted adequate searches innespto
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 ancegrto
pay a $3 million regulatory fine and to retain adeépendent
consultant to review its procedures for complyingthw
discovery requirements in arbitration proceedirgjatng 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 retail
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 oriogusny
future violations, and was required to pay a $7.ifian
penalty and to retain an independent consultantetgew
MS&Co.'s applicable policies and procedures. MS&Co.
consented to the issuance of the October 2007 Qvitleout
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 20@# u
August 2003, MSDW (1) failed to reasonably supenifisur
Financial Advisors, with a view to preventing anetetting
their mutual fund market-timing activities and (@plated
the Investment Company Act of 1940 by allowing ripbét
mutual fund trades that were placed or amended #fte
close of trading to be priced at that day’s closiry asset
value. The December 2007 Order also found tham 2000
through 2003, MSDW violated the Exchange Act by not
making and keeping records of customer orders glader
the market close and orders placed for certain éddgd
customers in variable annuity sub-accounts. Without
admitting or denying the SEC'’s findings, MS&Co. e to

a censure, to cease and desist from future violataf the
applicable provisions, to pay a penalty of appratity
$11.9 million, to disgorge profits related to theading
activity (including prejudgment interest) of appirmately
$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 ritgesi
transactions complied with state registration regments
known as Blue Sky laws. This resulted in the imgrogale
of securities that were not registered in 46 sat territorial
jurisdictions. MS&Co. and MSDW conducted an intérna
investigation, repaired system errors, self-remgbrtthe
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, ameddgo pay

a total civil monetary penalty of $8.5 million te llivided
among, each of the 46 state and territorial jucisoins. 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 generalgef
a settlement with the NYAG and the Office of théndbis
Secretary of State, Securities Department (“ll&ipi(on
behalf of a task force of the North American Se@si
Administrators Association (“NASAA”")) with respetd the
sale of auction rate securities (“ARS”). MS&Co. een,
among other things, to repurchase at par approgign&i.5
billion of illiquid ARS held by certain clients d1S&Co.

ARS were safe, highly liquid investments comparatie
money market instruments; (3) as a result, nume@GM
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 illiquARS,
instead of the liquid short-term investments CGMd ha
represented ARS to be. CGM reached substantiathylagi
settlements with the NYAG and the Texas State Sésir
Board (“TSSB”), although those settlements were
administrative in nature and neither involved thimd of a
civil action in state court. The settlements witle tNYAG
and the TSSB differed somewhat from the settlenvettt

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 agdeén
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 activitidswo

which were purchased prior to February 13, 2008. Financial Advisors in one of its branches. FINRAiid that

Additionally, MS&Co. agreed to pay a total fine 685
million. Final agreements were entered into wite MYAG
on June 2, 2009 and with Illinois on September20D9. The
lllinois agreement serves as the template for ageeds with
other NASAA jurisdictions.

On November 13, 2008, in connection with the seitlst of

a civil action arising out of an investigation thetSEC into
CGM'’s underwriting, marketing and sale of ARS, CGM,
without admitting or denying the allegations of tB&C’s
complaint, except as to those relating to 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, tBRE€ S
filed its civil action in the federal district cdufor the
Southern District of New York (“Court”). The Novemb
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 &tedmine
whether it is appropriate to order that CGM pay il c
penalty pursuant to section 21(d)(3) of the ExcleaAgt, and

if so, the amount of the civil penalty; and (iiijdered that

these Financial Advisors solicited brokerage anestment
advisory business from retirees and potential gesr of
certain large companies by promoting unrealisti@gtment
returns and failing to disclose material informatid-INRA
also held that MS&Co. failed to ensure that theus&es and
accounts recommended for the retirees were properly
reviewed for appropriate risk disclosure, suitéypitind other
concerns. MS&Co. consented, without admitting omydieg
the findings, to a censure, a fine of $3 milliondaestitution
of approximately $2.4 million plus interest to 96rrher
clients of the Financial Advisors.

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

Other Financial Industry Activities and Affiliation s

Morgan Stanley (“Morgan Stanley Parent”) is a ficiah
holding company under the Bank Holding Company Att
1956. Morgan Stanley Parent is a corporation wisbsees are
publicly held and traded on the New York Stock Exmie.
Prior to June 28, 2013, MSSB was owned by a joeriture
company which was indirectly owned 65% by MorgaanBty
Parent and 35% by Citi. On June 28, 2013, Morganl|8y

CGM'’s Consent be incorporated into the November8200 parent purchased Citi's 35% interest in MSSB. Aduouly,

Judgment and that CGM comply with all of the unakirigs
and agreements in the Consent, which include ar tdfbuy
back at par certain ARS from certain customers. $BE’s
complaint alleged that (1) CGM misled tens of trands of
its customers regarding the fundamental naturendf risks
associated with ARS that CGM underwrote, marketed a
sold; (2) through its financial advisers, salesspanel and
marketing materials, CGM misrepresented to custsrtieat
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MSSB is now a wholly owned indirect subsidiary obigan
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:



« securities underwriting, distribution, trading, mer, the investment companies pursuant to Rule 12b-leuritie
acquisition, restructuring, real estate, projediafice and Investment Company Act of 1940).
other corporate finance advisory activities

. g . Morgan Stanley Services Company Inc., an affilieteMSSB,
* merchant banking and other principal investmenit/iets g y pany

serves as transfer agent and dividend disbursirgntadpr

*  brokerage and research services investment companies advised by Morgan Stanley sknvent

* asset management Management Inc. and other affiliated investmentisateé and

* trading of foreign exchange, commodities and stmétt  may receive annual per shareholder account fees &owith
financial products and respect to them and certain unaffiliated investncempanies.

» global custody, securities clearance services awdriies

Related persons of MSSB act as general partneringdrative

agent or managing member in a number of funds imctwh
g clients may be solicited in a brokerage or advistapacity to

invest.  These include funds focused on private itgqu

investing, investments in leveraged buyouts, ventoapital
Restrictions on Executing Trades. As MSSB is affiliated with opportunities, research and development ventuesd, estate,
MS&Co. and its affiliates, the following restrictie apply when managed futures, hedge funds, funds of hedge fandsother
executing client trades: businesses.

lending.

Broker-Dealer Registration.As well as being a registere
investment advisor, MSSB is registered as a brdkater.

*+ MSSB and MS&Co. generally do not act as principal i See Item 4.C above for a description of cash svimegstments
executing trades for MSSB investment advisory tfien managed or held by related persons of MSSB.

except to the extent permitted by a program aadatv).
(excep X permi yaprog ) See Item 6.B above for a description of variousflaga of

* Regulatory restrictions may limit your ability taugghase, interest.

hold or sell equity and debt issued by Morgan Stanl .

Parent and its affiliates in some investment adyiso Code of Ethics

programs. The MSSB U.S. Investment Advisory Code of Ethic&dtie”)
applies to MSSB’s employees, supervisors, offiegrs directors
engaged in offering or providing investment adwsproducts
and/or services (collectively, the “Employees”).dssence, the
Code prohibits Employees from engaging in securitie
transactions or activities that involve a matergainflict of
interest, possible diversion of a corporate opputyy or the
These restrictions may adversely impact client aoto appearance of impropriety. Employees must alwageeplthe
performance. interests of MSSB's clients above their own and trmever use
See Item 6.B above for conflicts arising from offiliation with knowledge Qf client transactions acquired in tharse of their
MS&Co. and its affiliates. work to their own .a_dvantage. Supervisors are reqll_Jtp use

reasonable supervision to detect and prevent aohations of

Related Investment Advisors and Other Service Pdevs. the Code by the individuals, branches and depatsndrey
MSSB has related persons that are the investmernsead to  supervise.

mutual funds in various investment —advisory progsam The Code generally operates to protect againstlictsfof

(including Morgan  Staniey Investment Management.,Inc jnterest either by subjecting Employee activities specified

Morgan Stanley Investment Management Limited an(i. it includi | . i ®
Consulting Group Advisory Services LLC). If yowast your |m|ha_\b|_(:_ns ('niq ing i p{_e-appKrova re_ql_uremer;];)rc g
assets in an affiliated mutual fund, MSSB and ffdiaes earn !Dnr;u'dé_mg certain aclivilies. ey provisions o ode

more money than if you invest in an unaffiliated toal fund.
Generally, for Retirement Accounts, MSSB rebatesoffsets « An Employee who wishes to conduct business activity
fees so that MSSB complies with IRS and Departroémiabor outside of his or her employment with MSSB, regesdlof
rules and regulations. whether that Employee receives compensation fos thi
activity, must first obtain written authorizatiorofm his or
her supervisor. (Outside activities include serviag an
officer or director of a business organization on4profit
entity, and accepting compensation from any person
organization other than MSSB.)

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

Morgan Stanley Investment Management Inc. and eIy
owned subsidiary Morgan Stanley Services Companydarve
in various advisory, management and administratapacities
to open-end and closed-end investment companiesoémet
portfolios (some of which are listed on the NYSE).

« Employees are generally prohibited from giving @éreiving
gifts or gratuities greater than $100 per recipiger
calendar year to or from persons or organizatiorith w
which MSSB has a current or potential business
relationship, clients, or persons connected witlotlaer
financial institution, a securities or commoditieschange,
the media, or a government or quasi-governmentéajyen

Morgan Stanley Distribution Inc. serves as distigbifor these
open-end investment companies, and has enteredséhated
dealer agreements with MSSB and affiliates. Mor@anley
Distribution Inc. also may enter into selected dealgreements
with other dealers. Under these agreements, MSSB an
affiliates, and other selected dealers, are congtedgor sale of
fund shares to clients on a brokerage basis, andhfareholder
servicing (including pursuant to plans of distribntadopted by
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Employees cannot enter into a lending arrangemétht av
client (unless they receive prior written approfraim their
supervisor and MSSB’s Compliance Department).

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

Certain Employees, because of their potential acteson-
public information, must obtain prior written appad or
provide pre-trade notification before executing taier
securities transactions for their personal se@griéiccounts.
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 securitpyrstrategy
managed by the corresponding GIS Portfolio Man&egem.
However, if the GIS employee’s account is impleradry
PPG, this prohibition does not apply to tradestegufrom
portfolio changes applying across the board tontdie
invested in a strategy, trades to bring the GIS leyag’s
account in line with the strategy, or tax harvestirades.
GIS employees may thereby acquire, and compete fo
positions or interests in the same securities ag tlients
which may affect the security’s price, which congés a
conflict of interest because client accounts matinaés be
indirectly negatively impacted. We address thisflict by
restricting the circumstances in which GIS emplayee
accounts may trade alongside client accounts (@matuour
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 Itemaidve), PPG
portfolio managers and associates check accouniy ta
ensure, e.g., that accounts are invested in accoedwith the
instructions PPG has received from the GIS Poadfdlanagers.

Some accounts managed by the Applied Equity Adsisor
(Affiliated Subadvisor) team are implemented by PRG the
review process described above applies. For ofpmlied
Equity Advisor accounts, portfolio managers anditirer team
members review performance of each strategy daitgd a
performance of every account in a strategy weeklyhey
perform attribution analysis on individual accouassneeded.

For strategies managed by Subadvisors, portfolimagers
employed by the Subadvisor regularly review accotmtensure
that they are properly invested in accordance vdlients’
instructions.

We will ask you at least annually if your investrheijectives
have changed. If your objectives change, you shdidcuss
with your Financial Advisor whether your selectetb@®ortfolio
Managers are still suitable for your needs.
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See Iltem 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 shedtignBrochure
because we do not require or solicit prepaymentnofe than
$1,200 in fees per client, six months or more inaade.

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

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

r,



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 generiadign effecting temporary sweep transactions of urgvwested cash
balances into Deposit Accounts established un@eB#nk Deposit Program:

*  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 affected such gwtesnsactions using the Morgan Stanley money ndukels listed in
the table below as follows:

0 IRAs or CESAs in advisory programs swept into therghn 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) dependingtiba type of account and the advisory program.

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

Now, as an alternative to the Deposit Account, Retient Plan Accounts and CESAs can choose to swetpILAF.

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

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

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

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

Interest Earned on Float

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

* new deposits to the account (including interestdimiiends) and

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

This interest is generally at the prevailing FetlEtads interest rate.

Generally, with respect to such assets awaitingstent:

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

o when the custodian receives the assets on a Basibeg 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 tablewkat deducted
from each fund’s assets or charged to all sharehadcounts in the stated fiscal year (and may gihdrom 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 fufudssweep 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 trmesent information available to us as of Februb2y 2015, and is
subject to change. Please refer to the funds’ nupespectuses, statements of additional infolonatind annual 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 0.25% 0.10% 0.07% 0.42% .18%
Active Assets Government Securities
Trust 0.45% 0.10% 0.11% 0.66% 0.08%
Active Assets Institutional Government
Securities Trust 0.10% None 0.08% 0.18% 0.174%
Active Assets Institutional Money Trust  0.10% None 0.08% 0.18% 0.17%
Morgan Stanley Liquid Asset Fund Inc. 0.23% 0.10% 1200 0.45% 0.19%
Morgan Stanley U.S. Government
Money Market Trust 0.36% 0.10% 0.10% 0.56% 0.10%
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