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Item 2. Material Changes

This section identifies and discusses material ghanto the
ADV Brochure since the version of this BrochureedaMarch

28, 2014. For more details on any particular mafilease see
the item in this ADV Brochure referred to in thensuary

below.

Additional GIS Investment Product. Currently, there are
Investment Products available in Select UMA, whiahe

referred to as “GIS Investment Products”. In Gifsestment
Products, MSSB, acting through its Global Investh&wiutions

(“GIS™) program, acts as the Sub-Manager. Neitti&SB, an

affiliate, nor any third party retained by MSSB am affiliate

will evaluate, or perform due diligence on, any GfSestment
Products. A new GIS Investment Product becamdadblaiin

Select UMA on September 25, 2014 — Strategic 10ideivd

Strategy. (Items 4.A, 6.B, 6.C and Exhibit C)

Additional Firm Discretion Options. An Investing with
Impact Firm Discretion option (utilizing Investmem®roducts
that seek to limit their underlying investmentsingestments in
socially responsible firms or enterprises) becamailable in
Select UMA on September 15, 2014; and a mutualsamt/or
ETFs only Firm Discretion option became available o
November 17, 2014. (ltem 4.A)

Tax Management Procedures. If you elect Tax Management
services for your Select UMA Account on or afterrih20,
2015, you will no longer need to complete or siggeparate Tax
Management Services form. Instead, you will neettll your
Financial Advisor that you desire Tax Managementises, and
what Maximum Tax or Realized Capital Gain Instroes you
desire for your account. The Tax Management Teamd
Conditions attached to this Brochure as Exhibit M govern
Tax Management services in your account. (ltem ari
Exhibit A)

April 20, 2015. The new form of Single Advisory @act that
you receive will be in place of the Program Agreatmeferred
to in any Single Advisory Contract you signed piiorApril 20,
2015, and will include relevant information on t@®nsulting
Group program(s) you select. The new form of Sngl
Advisory Contract covers additional Consulting Grqarograms
(Global Investment Solutions and Alternative Inveshts
Advisory).

The new form of Single Advisory Contract that yaeeive will
amend any Single Advisory Contract that you signéd,
accordance with its terms. (Item 4.A)

Fees; Minimum Account Size. There is a minimum annual
MSSB Fee (calculated quarterly) for each Select Udt&ount
that was opened after June 30, 2009 (effective dul2014).
This minimum is the lesser of 2% or $250 per yeHhis
minimum will not apply to any account that (wherdad to any
other Consulting Group accounts with which it idated for
billing purposes) has a total of $500,000 or morassets as of
the end of the previous billing quarter. For Sel&ivA
accounts opened on or after April 20, 2015 (whetirenot the
Financial Advisor Discretion or Firm Discretion apt is
chosen), the maximum annual MSSB Fee will be 2.508m
4.A)

Effective July 1, 2014, the minimum account sizetfe Select
UMA Program is generally $10,000. (Item 5)

Selection and Review of Investment Products. MSSB's
Global Investment Manager Analysis Group, known as
“GIMA”, was formerly known as Consulting Group Irstenent
Advisor Research Group or “CGIAR”. A terminatiori an
Investment Product for reasons other than a GIMArdpade to
“Not Approved” will be referred to in this ADV Brdure as a
“Drop in Coverage”. For a period of time (gengradibout two

Account Opening. MSSB has discontinued use of the Selectyears) after a decision to institute a Drop in Gage, MSSB

UMA client agreement for opening new accounts. Youst
enter into the MSSB Single Advisory Contract, t®@om Select
UMA account.

Effective April 20, 2015, MSSB will implement a nefarm of
Single Advisory Contract which will be used to opeew
accounts. You will receive the new form of Singldvisory
Contract at any time that you change Consulting ugro
programs or open a new Consulting Group accournroafter

will permit clients who are using that InvestmenbdRct to
continue to do so, and to add assets to that Imesgt Product.
During this period, GIMA will continue to evaluatiee impacted
Investment Product. If GIMA downgrades the Investin
Product to “Not Approved”, MSSB will terminate the
Investment Product at that time. (Item 6.A)
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Iltem 4: Services, Fees and
Compensation

Morgan Stanley Smith Barney LLC (“MSSB”, “we”, “usdr
“our”) is a registered investment adviser, a reged broker-
dealer, and a member of the New York Stock ExchahtiSB
is one of the largest financial services firms lie tU.S. with
branch offices in all 50 states and the Distric€ofumbia.

MSSB offers clients many different advisory progsamilany of
MSSB'’s advisory services are provided by its CatirsgllGroup
business unit. You may obtain ADV Brochures fohest
MSSB investment advisory programs
www.morganstanley.com/ADVor by asking your Financial
Advisor or (for Morgan Stanley Private Wealth Maeagnt
clients) your Private Wealth Advisor. (Throughdbé rest of
this Brochure, “Financial Advisor” means either ydtinancial
Advisor or your Private Wealth Advisor, as applieap

All clients’ assets are custodied at MSSB (except“sweep”
assets custodied at the Sweep Banks pursuant tdBamé

to you and monitor your investments to ensure they remain
consistent with your objectives and risk tolerance.

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

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

We will supervise our Financial Advisors and other
professionals to ensure that they are providing $bevices
within appropriate guidelines and we will monitoruro
employees to ensure that they meet prevailing &ltlsiandards.

at We will disclose material matters impacting youmdicial

Advisors to you.

Where we act as custodian for your account, we saifeguard
your assets from access by unauthorized personswvandill
protect the privacy of your personal and finanoi&rmation.

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

Deposit Program). Please see Item 4.C (Services, Fees andetails about issues such as those described ado@véound
Compensation -- Additional Fees — Cash Sweeps +kBa throughout this ADV Brochure.

Deposit Program) below, for more information
MSSB is a Fiduciary to You.

In serving as investment advisor to its clientdi€¢ft”, “you”
and “your”) in this program, MSSB is a fiduciary you. We
are registered under the Investment Advisers Adt9df0, which
places a fiduciary obligation on us in terms of tay that we
provide services to you.

In addition, we reasonably expect to provide sewvi@s a
“fiduciary” (as that term is defined in Section 3}JRA) of the

Employee Retirement Income Security Act of 1974RIEA")

and/or Section 4975 of the Internal Revenue Cod&986, as
amended (the “Code”)), with respect to “RetiremAntounts”.

For purposes of this Brochure, the term “Retirem&otount”

will be used to cover (i) “employee benefit plar(as defined
under Section 3(3) of ERISA), which include pensiprofit-

sharing or welfare plans sponsored by private eggln as
well as similar arrangements sponsored by goveraherr

other public employers; (ii) individual retirememiccounts
“IRAs” (as described in Section 4975 of the Codapd (iii)

Coverdell Educational Savings Accounts.

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

A key feature of this program is that we will prdgiyou with
objective investment advice. Investment choices Your
account are the subject of an intensive due ditiggsrocess by
our experienced professionals. Our recommendatidrsich
products are only made after we have thoroughlievesd your
investment goals and risk tolerance and come torelasion
that the recommended investment products are $mitabd
appropriate for you. We will provide on-going intreent advice

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

General Description of the Select UMA Program

The Select UMA (“Select UMA”") program is a “Unified
Managed Account” program. The Select UMA progrdiers

a combined portfolio (the “Portfolio”) implementely an

investment manager (“Overlay Manager”) comprisedarhie or

all of the following investment products (the “Irstment

Products”), which may or may not be affiliated wMtSSB: (i)

mutual funds; (ii) exchange traded funds or exckatrgded

trusts (collectively, “ETF's"); (iii) securities inwhich the

Overlay Manager shall invest in based on a modefgim (the

“Model Portfolio”) provided by one or more investnie
managers (“Sub-Managers”); and/or (iv) securitieswvhich an

Executing Sub-Manager (as defined below) shallshue based
on its own investment decisions. The Investmerddicts

outlined in (iii) and (iv) of the preceding sentenshall be
referred to as “SMA Investment Products”.

Except as provided in the following sentence, e&b-
Manager, mutual fund and ETF indicated as an Invest
Product is selected from those that are on MSSB&§ List or
Approved List, as described in Item 6 below. IngeEnt
Products for which MSSB, Consulting Group Advis&@grvices
LLC (an MSSB affiliate) or any employee, divisiosybsidiary
or successor of either (i) is the Sub-Manager,igithe sponsor,
or (iii) provides investment management or othervises,
shall be referred to in this Brochure as “MSSB bingent
Products.” Notwithstanding anything to the contrarovided
in this Brochure, neither MSSB, an affiliate, naryahird party
retained by MSSB or an affiliate will evaluate, merform due
diligence on, any MSSB Investment Products.MSSB
Investment Products are not available to clientsclwhare
Retirement Accounts. Please see Item 6 (Portfolio Manager
Selection and Evaluation) below, for more inforroation
Investment Product selection.



Currently, there are MSSB Investment Products algtel in

Select UMA, which are SMA Investment Products amd a

referred to in this Brochure as “GIS Investmentdeics”. In
GIS Investment Products, MSSB, acting through iteb@l
Investment Solutions (“GIS”) program, acts as thb-$anager.
Please see “MSSB'’s role as a Sub-Manager in thecB&IMA
Program” in this Item 4.A below, for more informati on Sub-
Manager Services provided by MSSBPlease see “Methods of
Analysis and Investment Strategies” in Item 6C webmd see
Exhibit C, for more information on the GIS Investtn@roducts.

"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.

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

Services Provided

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

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

If you have not elected the “custom” version of thtodel
(please see below), you may choose to adopt dhikeitactical”
or “strategic” version of the Model. MSSB may leathe
tactical or strategic Model asset allocation ungeahfor as long
as MSSB deems appropriate. However, it is antieghahat
MSSB will change the asset allocation of the tattieersion
more frequently than that of the strategic versiomypically,
MSSB will change the tactical Model asset alloaatseveral
times per year, while MSSB will change the strateggrsion
only about once per year. Changes in the assetasibn or an
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Asset Class Addition will likely result in transamis in your
account, and these transactions could have taxeqoesces for
a taxable account.

If you elect the “custom” version of the Model, yar MSSB in
the event you have elected Financial Advisor Disore (as
defined below)) will define the Model by settingethasset
allocation for the Model and adjusting the assketcation from
time to time as you (or MSSB in the event you halected
Financial Advisor Discretion (as defined below)) edes
appropriate. If you elect the “custom” versiontbé Model,
unless you have elected Financial Advisor Discreti@) you
(not MSSB) will determine the initial asset allaoat for the

Model and will be responsible thereafter for anjuatinents to
the asset allocation of the Model; and (b) MSSB wit pre-
define the Model or set or adjust the asset aliogator the
Model. Your Financial Advisor may utilize recomnaiations
of the MSSB Global Investment Committee (“GIC") as
resource in assisting you in defining a custom Mod# the

Financial Advisor does utilize MSSB GIC recommeiwmtz in

connection with defining a custom Model, there gsguarantee
that any Model defined will in fact mirror or traddSSB GIC
recommendations.

Once MSSB and you (or MSSB in the event you haeetet
the “custom” version of the Model and Financial Asbr

Discretion (as defined below)) have selected theldloMSSB
and you (or MSSB in the event you have elected rigiah
Advisor Discretion or Firm Discretion (as definedldw)) will

construct the Portfolio by populating each AssetasSl
comprising the Model with one or more Investmenbdricts.
Investment Products may or may not be affiliatethwWiSSB.

MSSB will offer one or more of each of the followin
Investment Products for each Asset Class: mutuadSuETFs
and/or separate accounts which Overlay Managet isivaist in

based on a Model Portfolio provided by one or m&ubh-

Managers (or which the Executing Sub-Managers @fmet

below) invest in based on their own investment sleos).

Unless you have elected Financial Advisor Discretiw Firm

Discretion, if MSSB determines that the Asset Clhss a Sub-
Manager or Investment Product is included in shdweldthanged
(an “Asset Class Change”), MSSB will follow the pedlures
outlined below for an Asset Class Change. MSSBG@werlay

Manager will enter into agreements with each of Sigh-

Managers to be responsible for providing Model bds to

Overlay Manager or (in the case of Executing Sulmadgers)
for investing assets in client accounts based air tbwn

investment decisions.

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

By signing the Account Agreement (as defined bejoygu
acknowledge that (unless you elected Financial #atvi
Discretion or Firm Discretion), you have been pnésd with a
choice of, and information regarding, Investmenbdects for
each Asset Class in your Portfolio.

In the Account Agreement with MSSB, you authoriaete Sub-
Manager that provides a Model Portfolio (or implese its
investment decisions directly) for an Investmentodeict
selected for or by you, to act as investment ad\useou. You
authorize each Sub-Manager, as investment advisgot, to



exercise discretion to select securities for yoccoant by (i)
delivering a Model Portfolio to Overlay Manager, et
Overlay Manager will implement (subject to any a@able
client instructions accepted by Overlay Manager)iip (in the
case of an Executing Sub-Manager) implementingitsstment
decisions directly. MSSB may provide each Sub-Manavith

such information regarding you as may be reasonadtgssary

for the Sub-Manager to fulfill its obligations tooy and to
MSSB and the Overlay Manager. See
Information Provided to Portfolio Managers) belofer more

information. The Sub-Manager may delegate any or all of it

functions to an affiliated or unaffiliated firm themmeets MSSB’s
research standards, provided that the Sub-Mandgdirremain

liable for the performance of all its obligatiomsits agreement

with MSSB.

Periodically, Overlay Manager will re-balance thee@unt back
to the Model in accordance with a re-balancing guot (the
“Re-Balancing Protocol”) specified by MSSB and agido by
Overlay Manager. These transactions could have

consequences for a taxable account.
Protocol requires that the Overlay Manager wilbedance the
account if and when MSSB determines that it is appate to
do so. In addition, the Re-Balancing Protocol ey among
other things, that if Client has selected the stiat version of
the Model, Overlay Manager will re-balance the arto
whenever MSSB adjusts the asset allocation for stinetegic
Model, and also periodically if the asset allocatifor the
account deviates from the Model allocation by amamt set by
MSSB. The Re-Balancing Protocol also requires ith@lient

has selected the tactical version of the Model,rfayeManager
will re-balance the account whenever MSSB adjulsés dsset
allocation for the tactical Model. Finally, the Balancing
Protocol requires that if Client has selected thstam version
of the Model, Overlay Manager will re-balance thecaunt
periodically if the asset allocation for the accbdaviates from
the Model allocation by an amount set by MSSB.

From time to time, your Sub-Managers may requeat the
provide them with information about you and yourc@mt
(including your financial situation and investmeotjectives)
and we may provide your Executing Sub-Managerdé&imed
below) with a data download of all transactionsyteffected on
your behalf. Your selection of a Sub-Manager isndeg to be
your consent to our provision of that informatiomdadata and
copies of your account statements to that Sub-Mamagou

may revoke that consent at any time by terminatiegaccount.

In the Select UMA program, clients may elect “Fioiah
Advisor Discretion”, pursuant to which you grant BB
discretion to (a) select Sub-Managers or InvestrReatlucts for
you, (b) change Sub-Managers or Investment Prodamuds(c)
(if you have also elected the “custom” version loé tModel)
define the Model asset allocation and adjust ttsetasllocation
for you. MSSB will exercise this discretion printgarthrough

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

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

Advisor to act as the Discretionary FA on a tempprar

permanent basis.

Item 7 (Client

S

In the Select UMA program, clients may elect “Firm
Discretion”, pursuant to which you grant MSSB déitmn to (a)
select Sub-Managers or Investment Products for god (b)
change the Sub-Managers or Investment Productsyoulfelect
Firm Discretion, you may not select a “custom” Mbde
Financial Advisor Discretion, and your account does qualify
for Tax Management (as described below) unless lyave
selected either Firm Discretion Investing with Iropaption
described below.

Clients may choose any one of four Firm Discretiptions that
designate use of a particular type of Investmeontiet (mutual
funds only, ETFs only, mutual funds and/or ETFsyplr any
Investment Product type). In the event you choos€&iran
Discretion option that designates use of a padictype of
Investment Product (except as provided in the fvdlg
sentence), only the type of Investment Productgmesed by
you will be utilized to populate the Asset Classemprising the
Model which you have selected. Notwithstanding the

taforegoing, if you designate ETFs only as the Firiscietion
The Re-Balgncioption, then BDP (as defined in Item 4.C below) money

market mutual funds (as well as ETFs) may be usedira
Investment Product or Sweep Investment (as defmégm 4.C
below).

“Investing with Impact Investment Products” are déstment
Products that seek to limit their underlying inveshts to
investments in socially responsible firms or entisgs (“Impact
Investments”). The Sub-Manager of any separatedynaged
account or the manager of any mutual fund or ETRha
account (not the Client, Overlay Manager, MSSB ay a
affiliate) will determine in its sole judgment wher any
underlying investments are Impact Investments. BISI|
determine in its reasonable judgment whether aredtment
Product is an Investing with Impact Investment Ricid The
performance of Investing with Impact Investmentdicts will
differ from that of non-Investing with Impact Intesent
Products.

Clients may select either the Firm Discretion Inires with
Impact Equity option or the Firm Discretion Investi with
Impact Balanced option. Clients who have seleetithder of
these options (“Investing with Impact Clients”) wibnly be
permitted to select the Strategic Asset Allocatidadel (they
will not be permitted to select the Tactical or @ns Asset
Allocation Models). The asset allocation investinéfodels
pre-defined by MSSB for Investing with Impact Cligwill be
different from the Models pre-defined by MSSB foona
Investing with Impact Clients. This is becauser¢hare no
Investing with Impact Investment Products for sorsset
Classes.

If Client is an Investing with Impact Client, (a) 3%B will
restrict its selection of Investment Products teelting with
Impact Investment Products (in the event that aredting with
Impact Investment Product is removed from the Bbotfand no
replacement Investment Product that qualifies adnaesting
with Impact Investment Product is available, MS®&Berves the
right to utilize a non-Investing with Impact Invesnt Product
as a replacement); (b) MSSB may select any typknasting
with Impact Investment Product (mutual fund, ETF or
Separately Managed Account); and (c) the Sweepstment
will not necessarily be an Impact Investment.



Pursuant to an agreement with MSSB, Overlay Manapeil
invest and re-invest the assets in each clientuatcexcept that, in
certain strategies, Sub-Managers (hereinafter “Etkeg Sub-
Managers”; “Sub-Managers” includes Executing Sulnbtgers
as the context requires herein) may be grantecmnsgplity by
MSSB to implement some or all investment decisidimsctly.
Most Executing Sub-Managers are fixed income Subddars.

Some Executing Sub-Managers may both deliver a Mod

Portfolio to Overlay Manager and implement someegtment
decisions directly. Overlay Manager will seek tamage your
account in a manner consistent with the Model angdtment
Products selected by you and MSSB and the ModefdRor
provided by any applicable Sub-Manager, as qudlifiy any
client instructions accepted by the Overlay Manageeiuding,

without limitation, any instructions in connectiowith your

selection of Tax Management services for the adcasrdescribed
below. MSSB may change the Overlay Manager (whignge
may involve MSSB selecting an Overlay Manager thatr is not
affiliated with MSSB) in its sole discretion at atijme and for any
reason. If there is a disruption in the servicesvided by

Overlay Manager for any reason, MSSB or an affilistay act as
Overlay Manager during the period of the disruptiomhis may
impact account performance. In addition, in thentvof a
disruption, MSSB may liquidate the applicable Ruidf(in whole

or in part), and invest the proceeds in an aféitlabr unaffiliated
money market fund or other cash equivalents.

Periodically, Overlay Manager will re-balance ycazcount in
accordance with a re-balancing protocol specifigdV8SB and
agreed to by Overlay Manager.

Each Sub-Manager, mutual fund and ETF included as a

Investment Product shall be selected from the usévef Sub-
Managers, mutual funds and ETFs (which may or matybe
affiliated with MSSB) with which MSSB has entereata an
agreement, and (except for MSSB Investment Projititas are
on MSSB'’s Focus List or Approved List (or their eglent
from time to time), as described in Item 6 belov&ome or all
of the Asset Classes may be limited to certain tymé
Investment Products.
Selection and Evaluation) below, for more inforraation
Investment Product selection.

If a GIS Investment Product is terminated from 8edect UMA
program for any reason and there is another Gl®simvent
Product available in the same Asset Class, MSSBsakegt that
other GIS Investment Product (which will
Investment Product) as the replacement Investmemiuet.

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

Notwithstanding the previous paragraphs, unless Yawe
elected Financial Advisor Discretion or Firm Digima, you
authorize MSSB, at MSSB'’s option, to handle an Ag3ass
Change (as defined above) in one of the followimg ways:

be a MSSB

MSSB may notify each client utilizing a Sub-Manager
or Investment Product impacted by the Asset Class
Change, in advance, of the Asset Class Change.h Suc
notification may include an appropriate Sub-Manager
or Investment Product (the “Change Default Product”
that is in the Asset Class that you have selectéd.
you do not select a different Sub-Manager or
Investment Product (or change to a different Model)

Please see Item 6 (Portfolio Manager

prior to a date specified by MSSB in the noticeAs$et

Investment Product to the Change Default Product.

ii. Alternatively, MSSB may (without notifying you) lea
you in the Investment Product that is subject te th

Asset Class Change, and MSSB will change your asset

allocation investment Model to reflect the Assea<sl
Change.

In the event of either (i) or (ii) above, MSSB witovide you
with a confirmation of the new Investment Product asset
allocation investment Model, as applicable.

In the event that MSSB makes a determination that a

Investment Product previously recommended to antlie no
longer approved for the Select UMA program or avebiment
Product is terminated from the Select UMA programn &ny
other reason, either (a) a replacement Sub-Manawger
Investment Product shall be selected by MSSB and (go by
MSSB if you elect Financial Advisor Discretion orirf
Discretion) from recommendations provided by MS®B,(b)
your Select UMA account shall automatically terndénapon a

Notwithstanding the previous paragraphs, unless Yawe
elected a “custom” Model, in the event of an As§déss
Addition, MSSB may add the new Asset Class to thwel®d, and
may populate the new Asset Class with an apprapréatb-
Manager or Investment Product.

Notwithstanding the preceding paragraphs, if (&) d@mount in
an Investment Product or Model in a client’s acadals below
the minimum for that Investment Product or Modalgdo re-

date selected by MSSB and communicated to you witlyalancing, market activity or any other reason)(lor a Sub-

reasonable advance notice. Unless you have eletted
Financial Advisor Discretion or Firm Discretion apt as

described above (and except as otherwise provigedhe

following paragraphs of this Section), before a -Bdnager is
engaged or an Investment Product is selected dbemt’'s assets
pursuant to this paragraph, MSSB will notify youlaask that
you select a new Investment Product(s) for theveale Asset
Class(s). MSSB’s notice may also identify an appeie

replacement Investment Product selected by MSSB.

Manager elects to terminate its investment adviselgtionship
with you, MSSB may (without further consent from uyo
transfer your assets to another appropriate Inwestifroduct or
Model, which Investment Product or Model has a mimin

investment for which your account qualifies.

Notwithstanding the preceding paragraphs, If antlidas
selected an ETF as an Investment Product but dteetshare
price of the ETF and/or the allocation amount tattiETF
pursuant to the asset allocation investment Molel @verlay
Manager cannot purchase that ETF for the accouSiSBImay

Class Change, MSSB will change the Sub-Manager or



(without further consent from the client) purchaseappropriate
mutual fund for the account, in place of that ETF.

If a client requests any change to the account, satdequent
account statements or other communications inditadé the

requested change has not been implemented, thet diall

promptly notify the client’s Financial Advisor.

If a client requests that any security(ies) be dfamed out of a
Select UMA account, MSSB may suspend trading iratteount
until the transfer is complete (which may take sale
days). During this time, Fees (as defined belowhis Item 4)
will continue to accrue.

In the Select UMA program, a client may elect taxnagement
(“Tax Management”) services for the account. Ideorto elect
Tax Management services prior to April 20, 2015y youst
complete and sign a Tax Management Services fanthdaliver
the signed form to MSSB. If you elect Tax Managetne
services for your Select UMA Account on or afterrih®0,
2015, you will no longer need to complete or siggeparate Tax
Management Services form. Instead, you will neetell your
Financial Advisor that you desire Tax Managementises, and
what Maximum Tax or Realized Capital Gain Instroot you
desire for your account. The Tax Management Teamd
Conditions attached to this Brochure as Exhibit M govern
Tax Management services in your account. Tax Memegnt
services may conflict with investment decisionsapiplicable
Sub-Managers and/or MSSB or Overlay Manager rebadgn
decisions. In the event and to the extent of argh onflict,
the Tax Management services selected by you wdl/git and
contrary MSSB, Overlay Manager and/or
investment advice will not be implemented for asglas such
advice is contrary to such Tax Management servicés a
result: (i) the account may not receive the bésefhcluding
gains and avoided losses, of certain recommendexthases and
sales of securities; and (ii) the account’s contmosi and
performance may vary significantly from that ofeclt accounts
for which similar Tax Management services have hetn
selected.

In addition to (or instead of) electing Tax Managern as
described in the preceding paragraph, in the Sel#dtA

program a client may request (orally or in writirtgat Overlay
Manager seek to “harvest” tax losses or gains & dlient’s
account. The client must make such request eawhttiat the
client desires “tax harvesting”. Fixed income sé®s are not
eligible for tax “harvesting”. By making such aquest, the
client directs Overlay Manager, upon receipt of hsua
“harvesting” request, to (a) sell ETFs, equity séms and
mutual funds in the account in order to realizeiteaosses or
gains; (b) reinvest the proceeds from sale of ggsefcurities,
equity ETFs or mutual funds in one or more broasedaETFs,
cash equivalents or other suitable investments ndurany
applicable wash sale period; (c) reinvest the prdsdrom sale
of fixed income ETFs in cash or cash equivalentdnduany
applicable wash sale period; and (d) after therakipn of any
applicable wash sale period, sell the ETF or otheestment
and invest the proceeds in the account in accoedauth the
applicable Sub-Manager's Model Portfolio. The wmlienay
request tax “harvesting” as outlined above (i) fpecified
securities, (ii) in a specified total amount oi) (in the maximum
amount available.  Securities in the account wid bold
proportionately, to achieve any requested lossesgalf the

Sub-Manage

ETF or other investment utilized increases in valueing any
applicable wash sale period, this increase williiteis ordinary
income to the client. There is no guarantee thairvesting”
requests received late in a calendar year will bengieted
before year-end, or that “harvesting” will achieaey particular
tax result. Tax “harvesting”, may adversely impastestment
performance.
affiliate make any guarantee that tax “harvestingill be
successful or provide any tax advice, and the tl&muld
consult with the client's own tax advisor regardirtgx
“harvesting” or any other tax issues.

MSSB is registered as an investment adviser undher
Investment Advisers Act of 1940, as amended, asdréeeived
representations from Overlay Manager and each Saibalyler
that each is registered as an Investment Advisdemusuch Act,
or is exempt from such registration.

MSSB may obtain and share information concernimgattcount
with any of our affiliates and any nonaffiliatedrg@s which is
necessary to effect, administer, enforce or coraghansactions,
or to service providers in accordance with the igpple federal
and state laws.

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

In GIS Investment Products, MSSB, acting througbk

employees who are portfolio managers in its Gldbaéstment
Solutions program, acts as a SMA Investment Pro@udt-
Manager. In GIS Investment Products, MSSB maksstaa
day investment decisions for those portions ofntie Select
PMA accounts invested in various investment stigethat are
available through the GIS Investment Products. e&dv
professionally managed strategies are available GIS

Investment Products and are designed to fit a braade of
goals, diversification objectives and risk toleramevels. Each
team of GIS portfolio managers focuses on particasset
classes and investment approaches.

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

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

Most GIS Strategies that (a) are approved for tHeSB GIS
program, (b) are implemented by the Private Paaf@roup
from time to time, and (c) do not utilize unaffiial sub-
advisers, are available in the GIS in Select UMAgram (“GIS
in Select UMA"). The following GIS Strategies dexcept as
provided below) currently available in GIS in S¢leMA:

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

Managed by Fundamental Equity Advisors:
« Fundamental All-Cap Equity
« Fundamental All-Cap Equity ex-MLPs
¢ Fundamental Small/Mid-Cap Core
e Fundamental MLP

Managed by Opportunistic Equity:
» Opportunistic US Equity

Neither MSSB, Overlay Manager nor any

it



Managed by Portfolio Advisory Services: agreement and the Single Advisory Contract shatidiectively

» Multi-Manager Alternatives referred to as the “Account Agreement”
Managed by Strategic Portfolios: You may also be required to execute a brokerageumtc
» Strategic 10 Dividend agreement. All the terms of the Account Agreememd the

brokerage account agreement will set forth our mutu

Please see the MSSB Global Investment Solutions ADVypjisations regarding the investment advisory paogdescribed
Brochure, for more information on the GIS prograrffou may i, this Brochure.

obtain this atwww.morganstanley.com/ADVr by asking your . _ .
Financial Advisor. Please see “Methods of Analysis and Effective April 20, 2015, MSSB will implement a nefarm of
Investment Strategies” in Item 5C below and seeitiix@, for ~ Single Advisory Contract which will be used to opesw

more information on the GIS in Select UMA investmenaccounts. You will receive the new form of Sindldvisory
strategies. Contract at any time that you change Consulting ugro

, , programs or open a new Consulting Group accountroafter
MSSB's Role as Overlay Manager in the Select UMAoBram  anyij 20, 2015.  The new form of Single Advisory @ract that

MSSB generally performs its role as Overlay Manaheough ~ You receive will be in place of the Program Agreatmeferred
its MSSB Private Portfolio Group division. to in any Single Advisory Contract you signed ptiorApril 20,

) ] ) 2015, and will include relevant information on tB@®nsulting
As Overlay Manager, MSSB provides the following #@io  Group program(s) you select. The new form of Singl
implementation and coordination services (as apbl&) with  Agyisory Contract covers additional Consulting Grqurograms
respect to client accounts invested in #iwect UMA program:  (Gjobal” Investment Solutions and Alternative Investts

i. implementing investment instructions furnished t§®&B  Advisory).

by Sub-Managers concerning the securities t0 b&he new form of Single Advisory Contract that yaeeive will

purchased, held, or sold for client accounts, annend any Single Advisory Contract that you signéd,
determining the amount of securities to be puratha®e ;.cordance with its terms.

sold for client accounts, in accordance with rudesl o
procedures agreed to by MSSB and the Sub-Managers; Investment Restrictions

ii. placing orders for and arranging for the purchaseate N the Select UMA program, you may request reasienab
of securities with broker-dealers to implement thef®strictions on the management of your account (remyiest
investment instructions of the Sub-Managers and/ofhal certain specified securities, or certain oafieg of
communicating the amount of securities to be psetia securities, not be pl_Jrcha_s_ed for your account)s Téjuest may
or sold for client accounts to Executing Sub-Mamager ~ € made orally or in writing, but MSSB may requinat any

execution with broker-dealers selected by the Ettegu such request (or any changes to the request) Wwdting. MSSB
Sub-Managers; will accept reasonable restrictions on specific swn equity

and fixed income securities, as well as on certaitegories of
ii. ~placing orders for the purchase, sale, or redemptib equity securities €g, tobacco companies). MSSB will
shares of mutual funds and ETFs to implement theletermine in its reasonable judgment how to impkensich
investment instructions of clients and/or Sub-Manag restrictions, and may implement restrictions défaty in
(applicable for portfolios and programs involving accounts that have elected Tax Management servifes
investment in mutual funds or ETFs); applicable). If you restrict a category of sedesitand we are
iv. rebalancing client accounts among two or mordMPlémenting account investments, we will determineour
Investment Products; discretion whlch_specmc securities fall W|th|r_1eth“estr|cted
category. In doing so, we may rely on outside sesir(e.g.
v. implementing reasonable restrictions imposed bjiemtc  standard industry codes and research provided dgpendent
on the management of the non-mutual fund/ETF hgklin service providers). Any restrictions you impose individual
portion of such client's account; and securities will not be applied to mutual fund or FEToldings
since mutual funds and ETFs operate in accordaritie the
investment objectives and strategies described Mheir t
prospectuses. In Select UMA, the portion of theoaat that
MSSB is directed by the applicable Sub-Managersrirctions  would have been invested in any restricted secaritgategory
as to the securities to purchase and sell for cheaounts. of securities may be invested in cash or cash efpnts. This
will impact the performance of the account relatven account
that is fully invested in securities.

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

Account Opening

To enroll in the Select UMA program, you (in conatibn with ] o )
your Financial Advisor) must complete an investment®lthough we will accept reasonab_le restrictions described
questionnaire. You must also enter into the MSSBgls  above, we will not have any obligation to manageryaccount
Advisory Contract (the “Single Advisory Contractiy open a N accordance with any investment gu_u_jellnes, pmtatemerjts
Select UMA account. MSSB has discontinued uséefQelect O other documents unless we specifically agreedoso, in
UMA client agreement for opening new accounts (bame  Wrting.

existing Select UMA accounts may have been opesétyuhe Trading and Execution Services

Select UMA client agreement). The Select UMA dien
Overlay Manager or an Executing Sub-Manager willeaf

transactions for the purchase or sale of securiied other



investments in a client’s Select UMA account. Yauthorize

Overlay Manager or an Executing Sub-Manager to ceffe completion of each trade.

securities transactions for the account through BiSsibject to
legal requirements of “best execution”, your needsd, if
applicable, the requirements of ERISA and the rutexl
regulations thereunder.

you have done so, we may deliver trade confirmatiafter the
You may also receiveualutund
prospectuses, where appropriate.

We will provide periodic reviews of your accountheke
reviews show how your account investments haveopasdd,
both on an absolute basis and on a relative basigpared to

Overlay Manager or an Executing Sub-Manager has theecognized indices (such as Standard & Poor’'s @gjic You

authority to effect transactions through brokerldiesaother than

may access these reports through MSSB’s online uatco

MSSB when Overlay Manager or an Executing Sub-Manag services site. To access these reports in the eordiccount

reasonably believes that such other broker-dealey effect
such transactions at a price, including any conipnissor dealer
mark-up or mark-down, that is more favorable to #ueount
than would be the case if transacted through MS&Baddition

even if the price is not more favorable, for thiesion of such
broker-dealer, the Overlay Manager or an ExecutBgp-

Manager may consider all relevant factors, inclgdéxecution
capabilities, speed, efficiency, confidentialityrfiliarity with

potential purchasers or sellers, or any other eslevmatters
MSSB refers to trades on which we are not the aksgibroker
as “step out trades.” If Overlay Manager or an Exieg Sub-
Manager trades with another firm, you may be assesgher
trading related costs (mark-ups, mark-downs andngissions)
by the other broker-dealer. Those costs are intiaddio your

program fees. For this reason, Overlay Managendgxecuting
Sub-Manager may find that placing trades with MSSBften

the most favorable trading option for you. For eect UMA
Program, it is expected that many of transactioitisb& traded
through MSSB. However, there are certain Executp-

Managers (including, but not limited to, Executirgub-

Managers offering municipal, corporate and conbéetifixed

income strategies) that have historically direateast, if not all,
their trades to outside broker-dealers. Since fées paid to
MSSB only cover transactions effected through @&s)sactions
through any other broker-dealer would normally uinid an add-
on cost of the commission or the dealer mark-umark-down
and these additional trading costs may increase ywerall

costs. See “Additional Fees” in Item 4.C belowdetails.

Where an Executing Sub-Manager effects trades f@elect
UMA Account, the Existing Sub-Manager (and not M33RSs
discretion over broker-dealer selection and exeautind is
responsible for meeting its best execution oblayedi to
you. Before selecting an Executing Sub-ManagetHerSelect
UMA program, you should carefully review all matdrielated
to that Executing Sub-Manager, including any disate on
whether the Executing Sub-Manager uses broker-dealther
than MSSB to effect any trades and any tradingtehdil costs
(brokerage commissions or other charges) associatith
executing trades at such other broker-dealersadtition, once
you have selected an Executing Sub-Manager, yowldho
carefully review the Executing Sub-Manager’s tradfor your
account to understand any additional trading ctists may be
incurred.

Trade Confirmations, Account Statements and
Performance Reviews

service site, please go to:
https://www.morganstanleyclientserv.corfog on, and select
“Account Documents”. If, however, you would like teceive
these reports by mail, please call 1-888-454-3965.

We or our affiliates may provide the Sub-Manager(s)
confirmations of transactions in the account effddty us or our
affiliates, and/or account statements, if a Sub-&fgm so
requests or if required by law.

Consulting Group Trust Services

In the Select UMA program, MSSB may offer fully égtrated
wealth management solutions, which may includegrusviSSB
will not accept an appointment as, nor will it ast a trustee (an
MSSB affiliate, such as Morgan Stanley Private Baw&tional
Association, may be serving as trustee for existiogpunts and
is closed to new accounts). In order to offer om 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 waathexternal
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 af your
designees will sign these separate agreements aydpay a
separate fee to your attorney. External trust corigs and
MSSB typically charge separate fees to CG TrustiGes client
accounts for their respective services, which mayilgher than
fees charged to clients outside of the CG TrustiSes program
for comparable services. In certain limited circsamces,
MSSB will compensate an external trust company tioe
services it provides to a client account. Neithd8SB nor
your Financial Advisor will be paid by the extern&ust
company. In certain circumstances, MSSB or adiatfi may
pay compensation to or receive an indirect econobanefit
from an unrelated third party (see: "Client Refirrand Other
Compensation”, Item 9 below).

As part of CG Trust Services, you or your seledtedtee, with
investment authority, may elect any version of Ssect UMA
program, including FA discretion or Firm Discretion
Additionally, certain external trust companies hawvatractually

MSSB is the custodian and provides you with writtenagreed to use the services (including MSSB custmrtyices)

confirmation of securities transactions, and actstatements at
least quarterly. You may waive the
confirmations after the completion of each tradefamor of
alternative methods of communication where avadlablven if
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described in this Brochure for each CG Trust Sewiclient

receipt of trade(@nd in some cases, former CG Trust Services s)ieanless the

client has issued contrary instructions, and sg Essuch use of



MSSB services will not cause the external trust gamy to
violate any duty or obligation.

Regardless of the external trust company you selebéss you
have appointed another custodian, you can custody3ssets at
MSSB through CG Trust Services. Accounts outsitleCG
Trust Services may be subject to different custmugngements.

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
have such arrangements with CG Trust Services oteer

external trust companies.

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

Risks

All trading in an account is at your risk. The \alof the assets
held in an account is subject to a variety of fesstguch as the
liquidity and volatility of the securities marketfnvestment
performance of any kind is not guaranteed, and M§SB
Financial Advisor's or a Sub-Manager’s past perfance with
respect to other accounts does not predict futemopmnance
with respect to any particular account. In additi@ertain
investment strategies that mutual funds, ETFs dr-l8anagers
may use in the Select UMA program have specifikstis
including those associated with investments in comratock,
fixed income securities, American Depositary Retgiputual
funds, ETFs, foreign securities and the investmbéetsw. You
should consult with your Financial Advisor regaglirthe
specific risks associated with the investments daryaccount.
Also, please review any Sub-Manager’s ADV Brochioe a
discussion of the material risks associated with Simategy you
may have selected. You may obtain this
www.morganstanley.com/ADVor by asking your Financial
Advisor.

Neither MSSB, its affiliates nor any Sub-Managend fwave
any responsibility for your assets not in the actpunor for any
act done or omitted on the part of any third party.

Risks Relating to ETFs. There may be a lack of liquidity in
certain ETFs which can lead to a large differeneawben the
bid-ask prices (increasing the cost to you when lyoy or sell
the ETF). A lack of liquidity also may cause an HbRrade at a
large premium or discount to its net asset valwddifonally, an
ETF may suspend issuing new shares and this mait resan
adverse difference between the ETF's publicly adé share
price and the actual value of its underlying inwgstt holdings.
At times when underlying holdings are traded leegdently, or
not at all, an ETF's returns also may diverge frahe
benchmark it is designed to track.
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Risks Relating to Money Market Funds.An investment in a
money market fund is neither insured nor guarantegdhe
Federal Deposit Insurance Corporation (“FDIC”) atyaother
government agency. Although money market fundsk gee
preserve the value of your investment at $1.0Cshare, there is
no assurance that will occur, and it is possibléote money if
the fund value per share falls. Moreover, in some
circumstances, money market funds may be forcedetmse
operations when the value of a fund drops below@&Iper
share. In that event, the fund’'s holdings areidigted and
distributed to the fund’s shareholders. This litation process
could take up to one month or more. During thateti these
funds would not be available to you to support hases,
withdrawals and, if applicable, check writing or MTdebits
from your account.

Risks Relating to Master Limited Partnerships. Master
Limited Partnerships (“MLPs”) are limited partnegsh or
limited liability companies whose interests (lingtpartnership
or limited liability company units) are generallyaded on
securities exchanges like shares of common stdnkestments
in MLPs entail different risks, including tax riskthan is the
case for other types of investments.

Currently, most MLPs operate in the energy, nattesburces or
real estate sectors. Investments in such MLP iste@@e subject
to the risks generally applicable to companieshiesé sectors
(including commodity pricing risk, supply and derdanisk,
depletion risk and exploration risk). Depending dme
ownership vehicle, MLP interests are subject toyivar tax
treatment. Please see “Tax and Legal Consideritibalow
and any mutual fund or ETF prospectus, for morermétion.
You may obtain any mutual fund or ETF prospectusabling
your Financial Advisor.

Risks Relating to Investment in a Concentrated Nuenbof
Securities or to Investment in Only One Industry &er (or in
Only a Few Sectors). When strategies invest im
concentrated number of securities, a decline irvéthee of these
securities would cause your overall account vatudetcline to a
greater degree than that of a less concentratedfoli@r
Strategies that invest a large percentage of assedsly one
industry sector (or in only a few sectors) are marmerable to
price fluctuation than strategies that diversifycenm a broad

at@nge of sectors. Industry concentration is a @aler risk for

MLP strategies, as many MLPs are issued by companie
engaged in the energy and natural resources bgsines

Risks Relating to Mutual Funds and ETFs that Primay
Invest in Master Limited Partnerships. In addition to the risks
outlined above relating to Master Limited Partngrshmutual
funds and ETFs that primarily invest in MLPs gelfigraccrue
deferred tax liability. The fund’s deferred taaHdility (if any)
is reflected each day in the fund’s net asset valu#es a result,
the fund’s total annual operating expenses mayidm@fisantly
higher than those of funds that do not primarilyeist in Master
Limited Partnerships. Please see the fund progpetr
additional information.

Risks Relating to Mutual Funds and ETFs that Pursue
Complex or Alternative Investment Strategies or Ruais.
These mutual funds and ETFs may employ variousstnvent
strategies and techniques for both hedging and speeulative
purposes such as short selling, leverage, derastimd options,



which can increase volatility and the risk of intrasnt loss.
Alternative investment strategies are not suitalibe all
investors.

While mutual funds and ETFs may at times utilizenno
traditional investment options and strategies, thaye different
investment characteristics than unregistered priyabffered
alternative investments. Because of regulatoryitditions,
mutual funds and ETFs that seek alternative-likeesitment
exposure must utilize a more limited spectrum ofestments.
As a result, investment returns and portfolio chimastics of
alternative mutual funds may vary from traditiom&idge funds
pursuing similar investment objectives. They also amore
likely to have relatively higher correlation withratlitional
market returns than privately offered alternatimeistments.
Moreover, traditional hedge funds have limited ilitity with
long “lock-up periods allowing them to pursue inwesnt
strategies without having to factor in the neednteet client
redemptions. On the other hand, mutual funds &fyianust
meet daily client redemptions. This differing liditly profile
can have a material impact on the investment retganerated
by a mutual fund pursuing an alternative investstgategy
compared with a traditional hedge fund pursuing gaame
strategy.

Non-traditional investment options and strategige aften
employed by a portfolio manager to further a fundisTFs
investment objective and to help offset marketsiskHowever,
these features may be complex, making it more odilfi to
understand the fund’'s or ETF's essential charasttesi and
risks, and how it will perform in different marketvironments
and over various periods of time. They may alsposg the
fund or ETF to increased volatility and unanticgzhtrisks
particularly when used in complex combinations and/
accompanied by the use of borrowing or “leverage”.

Risks Relating to Differing Classes of SecuritieRifferent

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

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

Tax and Legal Considerations

Replacing a Sub-Manager or other Investment Produoay

result in sales of securities and subject you witahal income
tax obligations. Consult your independent taxewal advisor
with respect to the services described in this Buoe, as MSSB
and its affiliates do not provide tax or legal amvi

Some Sub-Managers may include Master Limited Pestiigs
(MLPs) in their Model Portfolios. Investment in Mk entails
different risks, including tax risks, than is thase for other
types of investments. Investors in MLPs hold “ghibf the
MLP (as opposed to a share of corporate stock) ared
technically partners in the MLP. Holders of MLPFiterare also
exposed to the risk that they will be requiredepay amounts to
the MLP that are wrongfully distributed to them.nfdst all
MLPs have chosen to qualify for partnership taxatimeent.
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Partnerships do not pay U.S. federal income taxthet
partnership level. Rather, each partner of a psship, in
computing its U.S. federal income tax liability, stunclude its
allocable share of the partnership’s income, gailosses,
deductions, expenses and credits. A change irmutax law,
or a change in the business of a given MLP, coegllt in an
MLP being treated as a corporation for U.S. federebme tax
purposes, which would result in such MLP being nexglito pay
U.S. federal income tax on its taxable income. @lassification
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 beethas dividend
income. If you have any questions about the tgpeets of
investing into an MLP, please discuss with youraexisor.

Investors in MLP portfolios will receive a Schedilel for each
MLP in the portfolio, so they will likely receive umerous
Schedule K-1s. Investors will need to file eaclhedtule K-1
with their federal tax return. Also, investorsNiLP portfolios
may be required to file state income tax returnstates where
the MLPs in the portfolio operate. Since some 8aleK-1s
may not be provided until after the due date fa thderal or
state tax return, investors in MLP portfolios maged to obtain
an extension for filing their federal or state taxurns. 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.

For the reasons outlined below, where an otherwisé¢ax
exempt account (such as an IRA, qualified retiremenplan,
charitable organization, or other tax exempt or deérred
account) is invested in a pass through entity (suclas a
MLP), the income from such entity may be subject to
taxation, and additional tax filings may be requirel.
Further, the tax advantages associated with these
investments are generally not realized when held ia tax-
deferred or tax exempt account. Please consult yowwn
tax advisor, and consider any potential tax liabiliy that may
result from such an investment in an otherwise taxexempt
account.

Earnings generated inside most qualified retiremplans,
including defined benefit pension plans, definedtdbution
plans and IRAs, are generally exempt from federabine taxes,
however, certain investments made by Retiremenbats may
generate taxable income referred to as ‘“unrelataginbss
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 selehange or
other disposition of property (other than inventaryproperty
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 UBHrt@therwise
tax exempt investor such as Retirement Accounts.addition,
UBTI may also be received as part of an investatlecable
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 busingess 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 Retirendeunt’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, potexiy limiting
the amount of losses that can be used to offseRét@ement
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 incomeinfitbhe same
MLP. The passive activity losses generated by oneP M
generally cannot be used to offset income fromfaravILP (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 dRe¢int
Account disposes of its entire interest in the MbRn unrelated
party, the suspended losses can generally be asefiset any
unrelated trade or business income generated ingde
Retirement Account (including recapture income gatesl on
the sale of the MLP interest, as well as incomeegeted by
other MLPs).

In calculating the tax, trust tax rates are applied the
Retirement Account's UBTI (i.e., unrelated trade karsiness
gross income less any applicable deductions, imujudhe
$1,000 specific deduction). In addition to the gpees loss
limitation rules noted above, other limitations negyply to the
Retirement Account’s potential tax deductions. tdes to file
Form 990-T, the Retirement Account is required btam 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 consultithtex 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 ofktmmther tax-
exempt organizations is taxable at corporate raiakss the
organization is one that would be taxed as a ifustwere not
tax-exempt in which case its UBTI is taxable astmates. Also,
the passive activity loss limitation rules do npply to all tax-
exempt organizations. Tax-exempt investors shooftsult their
tax and legal advisors regarding the federal, statel local
income tax implications of their investments.

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

Fees
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In the Select UMA program, the client pays an abssed fee to
MSSB (the “MSSB Fee”), which covers MSSB investment
advisory services, custody of securities, tradecetien with or
through MSSB, as well as compensation to any Fiahnc
Advisor. This is a wrap fee. However, the OverlMgnager
and Sub-Manager fees (including any applicable BISelect
UMA Sub-Manager fees) are separate from (and irtiaddo)
the MSSB Fee. The maximum annual MSSB Fee foS#iect
UMA program for accounts opened prior to April 2015 is
2.00% of the market value of the client’s account.

Also, for Select UMA accounts opened prior to A@, 2015 if
the Financial Advisor Discretion or Firm Discretiaption is
chosen, the MSSB Fee may include an additional gehdor
Financial Advisor or Firm discretionary services »$% of
MSSB'’s basic advisory fee described above for @ moaximum
MSSB Fee of 2.50%.

For Select UMA accounts opened on or after April 2015
(whether or not the Financial Advisor Discretion Birm
Discretion option is chosen), the maximum annualS#83-ee is
2.50%.

There is a minimum annual MSSB Fee (calculatedtqtlg) for
each Select UMA account that was opened after 30n2009.
This minimum is the lesser of 2% or $250 per yearhis
minimum will not apply to any account that (wherdad to any
other Consulting Group accounts with which it idated for
billing purposes) has a total of $500,000 or morassets as of
the end of the previous billing quarter.

As indicated above, Overlay Manager and Sub-Manfeger are
separate from (and in addition to) the MSSB Feehe Dverlay
Manager fee is up to a 0.07% asset-based annual Téee Sub-
Manager fees will vary depending on the Sub-Managet the
investment strategy of the Sub-Manager. The deasdd
annual fees of the Sub-Managers generally range 6@0% to
0.75%.

The MSSB Fee, Overlay Manager Fee and any Sub-Manag
Fee shall be collectively referred to as the “Fee”.

Additions and Withdrawals; Refund on Account Ternmation.

You may make additions into the account at any tisubject to
our right to terminate the account. Additions may ib cash,
Funds, stocks, or bonds, provided that we resdrgeright to
decline to accept particular securities into thecaat or impose
a waiting period before certain securities may bpasited. We
may accept other types of securities for deposiuatdiscretion.
You understand that if Funds are transferred ornaled into
the account, you will not recover the front-endesatharges
previously paid and/or may be subject to a contihgieferred
sales charge or a redemption or other fee baseleolength of
time that you have held those securities.

We may require you to provide up to six (6) busindays prior
oral or written notice to your Financial Advisorwithdrawal of
assets from the account, subject to the usual astbmary
securities settlement procedures.

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 oatgrethan
$5,000, the Fee for the remainder of the applichlilimg period
will be adjusted on a pro- rata basis to refleet withdrawal or



deposit. No Fee adjustment will be made during hillyng

period for withdrawals or deposits of less than0$B, during a
billing period. No Fee adjustment will be made dgriany
billing period for appreciation or depreciation time value of
Account assets during that period.

If the account is terminated by either party, yall be entitled
to a prorated refund of any pre-paid MSSB Fee, fayer

remaining portion of the Fee to Overlay Manager amy
applicable Sub-Managers, to cover their respedties.

Breakpoints. Fee rates in the Select UMA program may be

expressed as a fixed rate applying to all assettseiraccount, or
as a schedule of rates applying to different assetls, or
“breakpoints.” When the fee is expressed as a stbeif rates
corresponding to different breakpoints, discourftsany, are

Manager Fee and Sub-Manager Fees based on the mnwibe negotiated separately for each breakpoint. As th&uev of

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 accountriges (other
than Funds as defined below) traded on any natisealrities
exchange or national market system shall be valaedhf the
valuation date, at the closing price and/or meah dnd ask
prices of the last recorded transaction on thecgral market on
which they are traded. Account assets invested umd&

registered as open-end mutual funds will be vaheskd on the
Fund’s net asset value calculated as of the clbsrigsiness on
the valuation date, per the terms of the applicablend

prospectus. We will value any other securitiesneestments in
the account in a manner we determine in good faitieflect fair

market value. Any such valuation should not be wered a
guarantee of any kind whatsoever with respecteovtiue of the
assets in the account.

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

Fees are Negotiable. Fees for the Select UMA program
described in this Brochure are negotiable basedfamtors
including the type and size of the account and rdnege of
services provided by the Financial Advisor.

The Fee for your account may be higher or lowen tthee fees
that we would charge the account if you had puretiathe
services covered by the fees separately; may beehigr lower
than the fees that we charge other clients, depgmai, among
other things, the extent of services provided twséhclients and
the cost of such services; and may be higher oelddhan 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 accourthanhdate.
The initial fee payment covers the period from dipening date
through the last business day of the next fulirgliquarter and
is prorated accordingly. Thereafter, the fee isl pmarterly in
advance based on the account’s market value daghbusiness
day of the previous billing quarter and is due be tenth
business day of the following billing quarter. TW&ecount
Agreement authorizes MSSB (as custodian) to def@est when
due from the assets contained in the account. r Aliéeelucting
the Fee from the assets in the account, MSSB wihin the
portion thereof constituting the MSSB Fee and pag t
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account assets reaches the various breakpointsn¢remental
assets above each threshold are charged the dpeliedes. The
effective fee rate for the account as a whole énth weighted
average of the scheduled rates, and may changeheitaccount
asset level.

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

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

Account #1, you may have a greater proportion eéssubject
to lower fee rates, which in turn lowers the averéeg rate for
Account #1. This average fee rate is then multiplwy the
actual amount of assets in Account #1 to deterttiaedollar fee
for Account #1. Likewise, the total assets are iggdpko the
Account #2 breakpoints to determine the averagerdde for
Account #2, which is then multiplied by the actaamhount of
assets in Account #2 to determine the dollar feé\firount #2.

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

accounts are eligible to be related under thesécigsl and

procedures, they will only be related if this i®sifically agreed

between you and the Financial Advisor.

ERISA Fee Disclosure for Qualified Retirement Accots. In

accordance with Department of Labor regulationsenr&ection
408(b)(2) of ERISA, MSSB is required to provide teer

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 arrargés 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
(including any Fee table and other exhibits, anehtlat least
annually to the extent that there are changes yararestment-
related disclosures for services provided as aciay under
ERISA.

Other. A portion of the MSSB Fee will be paid to your &intial
Advisor. See Item 4.D below (Compensation to Financial
Advisors), for more information.

B.

Depending on the level of trading and types of gdes
purchased or sold in your account, if purchasedrsdgly, you
may be able to obtain transaction execution aghdrior lower
cost at MSSB or elsewhere than the MSSB Fee inStlect
UMA program. However, such transactions could et
executed on a discretionary basis in a brokerageust. Clients

Comparing Costs



who participate in the Select UMA program pay a liesed on
the market value of the account for a variety alises, and
accordingly may pay more or less for such servibas if they
purchased such services separately (to the exteit duch
services would be available separately to the tlien
Furthermore, the same or similar services to tteselable in
the Select UMA program may be available at a lofes in
programs offered by other investment advisors. E®entain
investment styles there may be a mutual fund amaragely
managed account offered by the same investment gaarent
firm and, therefore, the underlying investmentshia separately
managed account and the mutual fund may be sulzhant
identical. Because the underlying expenses and fdethe
separately managed account are generally lower,
performance of a separately managed account is@gnkeigher
than that of the comparable mutual fund. Thereforethese
investment styles if the client meets the minimuavel of
investment for the separately managed accountclieet may
have a financial benefit to select the separatelpaged account
as the investment produdn addition, the MSSB Consulting
Group offers other programs that do not offer mufuads or
ETFs, and do not offer the services of an Overlandyer or
Sub-Managers. The fees in those programs may dieehior
lower than the fees in the Select UMA program.

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

C. Additional Fees

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

The program fees do not cover:

» the costs of investment management fees and otpenses

e processing fees or

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

or taxes that may be imposed pursuant to law).

Funds in Advisory Programs

Investing in mutual funds and ETFs (collectivelfzuhds”) is
more expensive than other investment options afféneyour
advisory account. In addition to our fee, you phg fees and
expenses of the Funds in which your account issieee Fund

tHges and expenses are charged directly to the qgfoadsets the

Fund invests in and are reflected in each Fundaresiprice.
These fees and expenses are an additional costitand are not
included in the fee amount in your account statémeBach
mutual fund and ETF expense ratio (the total amo@ifées and
expenses charged by the Fund) is stated in itgopobss. The
expense ratio generally reflects the costs incurreg

shareholders during the mutual fund’'s or ETF's miestent

fiscal reporting period. Current and future expsns®y differ

from those stated in the prospectus.

You do not pay any sales charges for purchasesutiiahfunds
in the program described in this Brochure. Howegeme
mutual funds may charge, and not waive, a redemgge on
certain transaction activity in accordance with irthe
prospectuses.

Expense Payments, Data Analytics and Administratiservices
Fees

MSSB receives expense payments and fees for dalstias,
recordkeeping and related services, which are mioiby
described below. Administrative fees may be viewegart as
a form of revenue-sharing if and to the extent teggeed what
the mutual fund would otherwise have paid for themwices.

Expense Payments and Data Analytic Fees

MSSB provides fund families or their affiliated gee providers
with opportunities to sponsor meetings and confegenand
grants them access to our branch offices and FHalaAdvisors
for educational, marketing and other promotiondbres. Fund
representatives may work closely with our brancfice$ and

charged by mutual funds and ETFs (see below foremorginancial Advisors to develop business strategiad alan

details)

e “mark-ups,” “mark-downs,” and dealer spreads (Aptth
MSSB or its affiliates may receive when acting @agipal
in certain transactions where permitted by law By that
other broker-dealers may receive when acting axipal in
certain transactions effected through MSSB andfsr i
affiliates acting as agent, which is typically thase for
dealer market transactions (e.g., fixed income @rat-the-
counter equity)

» brokerage commissions or other charges resultimgn fr
transactions not effected through MSSB or its iaffils

» MSSB account establishment or maintenance feestdor
IRAs and Versatile Investment Plans (“VIP”), whieie
described in the respective IRA and VIP account fael
documentation (which may change from time to time)

* account closing/transfer costs
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promotional and educational activities. In additidMSSB
typically receives payments from funds or theiriliafies in
connection with these promotional efforts to helfffset
expenses incurred for sales events and trainingranos as well
as client seminars, conferences and meetings. Famdies
independently decide what they will spend on thastvities
and may also invite our Financial Advisors to attéund family
sponsored events. Expense payments may includeingeamt
conference facility rental fees and hotel, meal wadel charges.

Certain fund families (referred to as “Global Parsi or
“Emerging Partners”) dedicate significant financiald staffing
resources to these efforts and receive supplemsatas data
analytics as well as additional opportunities torgor firm
events and promote their funds to our Financial isahs and
clients. Global Partners commit $550,000 per yeatraining
and sales meeting expenses and pay a fee of $2060@er
year for data analytics. Emerging Partners con$260,000



per year for training and sales expenses and pdgeaof
$100,000 per year for data analytics.. These factsent a
conflict of interest for MSSB and our Financial Astors to the
extent they lead us to focus on funds from thosel fiamilies,
including our Global and Emerging Partners, thamuouot
significant financial and staffing resources to rpational and
educational activities instead of on funds fromddamilies that
do not purchase sales data analytics or do not ¢osimilar
resources to these activities. In order to miggdis conflict,
Financial Advisors and their Branch Office Managedis not
receive additional compensation for recommendinghdfu
families sponsored by our Global or Emerging Pastrag any
other fund families that provide significant salasd training
support.

Global and Emerging Partners may present a cemainber of
funds or other products to MSSB’s Global Investmigianager
Analysis Group, known as “GIMA” (formerly known as
Consulting Group Investment Advisor Research GroupCG
IAR”) subject to a shorter timeline for GIMA to biegts review
of such products if there is a backlog at the tiime fund or
product is being considered. However, products andls
offered by Global and Emerging Partners are subjetd the
same GIMA due diligence process and standards lasthadr
investment products and are not given preferencterims of
approval by GIMA for offering in MSSB advisory pn@gns.

MSSB selects the Global and Emerging Partners fandlies
based on a number of quantitative and qualitatiitera. Our
Global Partners are denoted by an asterisk on #eeriie-
Sharing Fund Families list available by going ta eebsite,
http://www2.morganstanley.com/wealth/investmentgohs/mu
tualfunds.asp and clicking on “Revenue  Sharing
Arrangements”, at the bottom of the page.

Fund family representatives are allowed to occadipngive
nominal gifts to Financial Advisors, and to occasily
entertain  Financial Advisors (subject to an aggeega
entertainment limit of $1,000 per employee per fdiguhily per
year). MSSB’s non-cash compensation policies seditions
for each of these types of payments and do notipamy gifts
or entertainment conditioned on achieving any saleget.

Administrative Service Fees

MSSB and/or its affiliates receive compensatiomfriunds or
their affiliated service providers for providing rtaEn
recordkeeping and related services to the fundfiesd charges
are typically based upon the number or aggregdte\af client
positions and the levels of services provided. Yecess
transactions with certain fund families on an omsitbasis,
which means we consolidate our clients’ trades e daily
trade with the fund, and therefore maintain all tipent
individual shareholder information to the fund. adiing in this
manner requires that we maintain the transactiostoty
necessary to track and process sales charges,| @anvae fees
and deferred sales charges for each position, pojaipate, as
well as other transaction details required for angaposition
maintenance purposes. For these services, fungsupato
0.16% ($16 per $10,000) on fund assets held byratrement
investors in the advisory program covered by thixbure.

In addition to the omnibus accounting services thatprovide
for the funds, we are also responsible for delivefrglisclosure
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documents; processing of dividend distributions; teporting
functions on their behalf.

Notwithstanding the foregoing, MSSB does not reeesuch
payments in relation to those clients that are rBetént
Accounts.

For more information, please refer to the docuntémtitual
Fund Share Classes and Compensation”,
http://www2.morganstanley.com/wealth/investmentSohs/pdf
s/MF_share_classes.pdhd also available from your Financial
Advisor on request.

at

Certain Funds are sponsored or managed by, orveecther
services from, MSSB and its affiliates. MSSB oce #ffiliated
sponsor or manager (or other service provider)ivecadditional
investment management fees and other fees, indgudin
administrative service fees, from these Funds. 8fbez, MSSB
has a conflict to recommend MSSB affiliated Funds.

Share Classes.

Mutual fund companies typically offer different wsayo buy
mutual fund shares. Some mutual funds only offee ehare
class for a particular fund while some funds offeny types of
shares classes. In addition to the more broadbwknretail
share classes (A, B and C shares), fund companée® h
developed additional types of specialized sharssela designed
for specific advisory programs. Open-end mutualdfu that
are offered through the Select UMA program shalidferred to
as “Mutual Funds”. If available, clients’ share® @onverted
into the share class required by the Mutual Fund tfe
applicable type of account. Depending on the cirstances,
clients’ shares are converted into a share clagshts a lower or
a higher expense ratio. Advisory share classeallysbave a
lower expense ratio than the share classes thaB\pB&viously
offered in the program. However, we may continuefter non-
advisory share classes if, for example, there isequivalent
advisory share class available or we believe tihat mon-
advisory share class is likely to be the most edfsictive share
class. Once we make an advisory share class aleaifab a
particular Mutual Fund, clients can only buy thesiadry class
shares (not the non-advisory class shares) oMbatal Fund in
the program.

If available, we (without notice to you) may convany Mutual

Fund in your Select UMA account to a share clasthefsame
Mutual Fund which is a load-waived or no-load shadess such
as an Institutional share or Financial Intermedi@hare, or to a
share class that is available only to investmenrtsady clients

(collectively, an “Investment Advisory Share”), the extent
available.

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

* mutual funds available only to managed accounnhtdiand
that do not charge fund-level investment advisory,
management or administration fees (“Managed Account
Funds”) or

« other mutual funds.

The Managed Account Fund shares will be redeenrati pther
mutual fund shares held in your account may beeweel, on a



manager change or account termination, or on &feaof such
mutual fund shares out of your managed accountaRaxable
account, there will be tax consequences associaitd the
redemption.

On termination of your account for any reason her transfer of
Mutual Fund shares out of your account into anot@rount
including a MSSB retail brokerage account, if, la& time of

termination or transfer, your account includes biment

Advisory Shares or Managed Account Funds, we mawex

these funds to a share class that is availableomaulvisory
accounts (even though the expense ratio for traestiass may
be higher than the expense ratio for the shares afshe fund
previously held in your account), or we may redethase

Mutual Fund shares. The non-advisory Mutual Fuhdre

class generally has higher operating expenses tthen
corresponding Investment Advisory Share,
negatively impact investment performance.

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

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

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

Cash Sweeps

Generally, some portion of your account will bechét cash.
MSSB, as your custodian, will effect “sweep” tractgans of
uninvested cash and allocations to cash, if anypir account
into:

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

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

Through the Bank Deposit Program, Deposit Accouats
established for you at one or more of the followibhgnks
(individually and collectively, the “Sweep BanksT{j) Morgan
Stanley Bank, N.A. and/or (ii) Morgan Stanley PtevéBank,
National Association. The Sweep Banks are afétlatwith
MSSB. The Sweep Banks pay interest on the Deposit Adsoun
established under the BDP. Your deposits at theepviganks
will be insured by the Federal Deposit InsurancepGration
(“FDIC") up to applicable limits, in accordance WiEDIC rules,
and subject to aggregation of all the accountdyding, without
limitation, certificates of deposit) that you hodd the Sweep
Banks in the same capacity. Bank deposits heldugiiraghe BDP
are not covered by SIPC or excess coverage.

If BDP is your Sweep Investment, you authorize as,your
agent, to establish the Deposit Accounts for youJ B0 make

which maydeposits into, withdrawals from and transfers amitregDeposit

Accounts.

Terms of the Bank Deposit Program are further diesdrin the
Bank Deposit Program Disclosure Statement, which bé
provided to you upon your first investment in than® Deposit
Program. You may also obtain the Bank Deposit Ruogr
Disclosure Statement as well as current interg¢esrapplicable
to your account, by contacting your Financial Advisor

through MSSB'’s web sites
athttp://www.morganstanley.com/wealth-
investmentstrategies/pdf/BDP_disclosure.pdf and

www.morganstanley.com/wealth/investmentstrate gisinonit
or.asp. You acknowledge and understand that we anzgnd
the list of Sweep Banks at any time with 30 day&tem notice
to you. If you are participating in the Bank Depd&ogram,
please read the Bank Deposit Program Disclosuréei8emnt
carefully.

Please note the following: (i) you are responstblenonitor the
total amount of deposits you have at each Sweefx Baorder

SWeePy, getermine the extent of FDIC insurance coveragslable to

Investments”).  These Money Market Funds are mahagey, ;. anq (jiy MSSB and its affiliates are not resgible for any

by Morgan Stanley Investment Management Inc. otharo
MSSB affiliate.

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

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

You acknowledge that MSSB may with 30 days writtertice

(i) make changes to these sweep terms; (i) makegds to the
terms and conditions of any available sweep investm(iii)

change, add or delete the products available ageapsoption;
or (iv) transfer your sweep investment from one epvproduct
to another.

Clients that are considered Retirement Accountaulshoead
Exhibit B to this Brochure (“Affiliated Money Marké-unds Fee
Disclosure Statement and Float Disclosure Statéent

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

Bank Deposit Program
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insured or uninsured portion of your deposits ay af the
Sweep Banks.

If BDP is your Sweep Investment, you should be awhat each
Sweep Bank will pay MSSB a fee equal to the pesmgmbf the
average daily deposit balances in your Deposit Antat the

in thee F Sweep Banks. Your Financial Advisor will not reeeia portion

of these fees or creditsin addition, MSSB will not receive
cash compensation or credits in connection with BP for
assets in the Deposit Accounts for Retirement Ant®wr
Coverdell Education Savings accountdAlso, the™ affiliated
Sweep Banks have the opportunity to earn incoméherBDP
assets through lending activity, and that incomeussially
significantly greater than the fees MSSB earns #itiated
Money Market Funds. Thus, MSSB has a conflictnbéiiest in
selecting or recommending BDP as the Sweep Investmagher
than an eligible Money 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 Marketnds as
Sweep Investments. The Money Market Funds araeaéd with
MSSB. You understand that purchases and redengptidn
Money Market Fund shares may be effected only tjinddSSB
and that you may not directly access the Money MgliaiFkind.

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

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

procedures may vary. Before you invest in any Mohrket

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 s 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 investechenBDP.

In addition, certain of the Money Market Funds havi@imum
balance requirements. For eligible accounts, ifryiouestment
falls below the minimum balance requirement, MSSBym
redeem and reinvest all of your shares in the BORce your
sweep option has been changed, we will not autcalti
change it back to your previous Sweep Investmeah éf/you
meet the minimum initial investment and/or
requirements. You must contact your Financial Advi® do so.
However, if a pattern develops of falling below thenimum
balance requirement, we may preclude you from itingsin
that Sweep Investment in the future.

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

Please contact your Financial Advisor for more iinfation
about choosing an alternative Sweep Investmentaddition,
you may obtain information with respect to the eutryields
and interest rates on the available Sweep Investméy
contacting your Financial Advisor or through MSSBigb site
at
www.morganstanley.com/wealth/investmentstrate gagsinonit
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 M3®B any
affiliate is responsible to you if the default Spekmvestment
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 timecaliginue
offering any available Sweep Investment and, upotice to
you, cease offering your Sweep Investment. If waseeoffering
your Sweep Investment and you do not select a nexef
Investment, your new Sweep Investment will be tlefadlt
Sweep Investment as designated by us for such atcou

Generally, temporary “sweep” transactions of allinuasted
cash balances, allocations to cash and cash eguoisalf any, in
the account will commence, to the extent permittey

applicable law, on the next business day, withddiads credited

balanceto the client on the second business day. (If ¢asteposited

after normal business hours, the deposit may bditeceon our
recordkeeping system, for purposes of the precezsbnience, as
having been received on the following business )dékor
certain accounts — namely accounts established asicB
Security Accounts that have less than $1,000 in $heeep

We may offer other money market funds as a nonsweenyestment — amounts awaiting investment will swaegkly.)

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

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

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

You authorize us to invest your funds in your Swhae@stment
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 maykatie.

You may change your Sweep Investment to anotherefwe
Investment, if available for your account, by catiag your

or recommending the Money Market Funds as your $weerjnancial Advisor. You agree that upon selection aofnew

Investment. For Retirement Accounts with cash rzda
invested in Money Market Funds sponsored or mandged
MSSB affiliates, certain fees received and retaigd such
MSSB affiliates will be credited to the accountdffset against
the advisory program fee. Please see Exhibit Bch#d
(“Affiliated Money Market Funds Fee Disclosure ®taent and
Float Disclosure Statement”) for more details.

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

Alternatives to the Bank Deposit Program.
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Sweep Investment we may, as applicable, sell ybares in, or
withdraw your funds from, your current Sweep Invesht and,
as applicable, purchase shares or deposit fundgoum new
Sweep Investment. There may be a delay betweetinigewe
sell shares or withdraw funds from your current Spve
Investment and the time we purchase shares or ildpnds 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 Fundaealable,
then the account, as well as other shareholdeitheofMoney
Market Fund, will bear a proportionate share of thiber



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 Managenmn
(or another MSSB affiliate) may receive an invesime
management fee for managing the Money Market Fundtlaat
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 Retiremenbuxdc the

Fee will not be reduced by the amount of the Moiarket

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 Swieapks on
your Deposit Accounts. Your Financial Advisor wilbt receive
a portion of the fee. In addition, MSSB will natceive the fee
in connection with the Program for assets in thepd3d
Accounts for Retirement Accounts. Affiliates of MB,
however, may receive a financial benefit in thenfoof credit
allocations made for financial reporting purpoSése amount of
this benefit will vary and will be based on the m@ge daily
deposit balances in the Deposit Accounts at eackefvBank.
Generally, these benefits will increase as mored$urare
deposited through the Bank Deposit Program. No ragpa
charges, fees or commissions will be imposed o wegount
as a result of or otherwise in connection with Bank Deposit
Program.

In addition, MSSB, the Sweep Banks and their ati#ls receive
other financial benefits in connection with the Babeposit
Program. Through the Bank Deposit Program, eacteBank
will receive a stable, cost-effective source of dimy. Each
Sweep Bank intends to use deposits in the Depasibénts at
the Sweep Bank to fund current and new businegselsiding
lending activities and investments. The profitapilon such
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 oth@yme earned
by the Sweep Banks on those loans and investmeaudg mvith
the funds in the Deposit Accounts. The income theéweep
Bank will have the opportunity to earn through lgading and
investing activities is expected to be greater tthenfees earned
by us and our affiliates from managing and distiig the
money market funds available to you as a sweepstment.

D.

If you invest in the program described in this Broehua
portion of the fees payable to us in connectiomwiur account

Compensation to Financial Advisors
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is allocated on an ongoing basis to your Finangglisor. The
amount allocated to your Financial Advisor in coctien with
accounts opened in the program described in thigtgre may
be more than if you participated in other MSSB Btugent
advisory programs, or if you paid separately fovestment
advice, brokerage and other services. The ratempensation
we pay Financial Advisors with respect to progractcaints
may be higher than the rate we pay Financial Adsiswith
respect to transaction-based brokerage accounts.our Y
Financial Advisor may therefore have a financiateintive to
recommend the program described in this Brochustead of
other MSSB programs or services.

If you invest in the program described in this Broe, your
Financial Advisor may agree to charge a fee lesm tthe
maximum fee stated above. The amount of the feepay is a
factor we use in calculating the compensation wg paur

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

programs, we give your Financial Advisor credit iess than the
total amount of your fee in calculating his or lsempensation.
Therefore, Financial Advisors also have a finanitiaéntive not
to reduce fees below that threshold.

Item 5: Account Requirements and
Types of Clients

Account Minimums. The Select UMA program generally has
a minimum account size of $10,000. The minimum rbay
greater than $10,000 for some Investment Prodwutd, for
some versions of Select UMA.

Types of Clients. MSSB’s clients include individuals, trusts,
banking or thrift institutions, pension and pradiaring plans,

plan participants, other pooled investment vehi¢keg., hedge

funds), charitable organizations, corporationsgepthusinesses,
state or municipal government entities, investmelnbs and

other entities.

Item 6: Portfolio Manager Selection
and Evaluation

A. Selection and Review of Portfolio

Managers and Funds for the Program

Eligible Financial Advisors

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

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

In the Select UMA program, we offer a wide range of
Investment Products (including Sub-Managers, mutuads and
ETFs) that we have selected and approved. Itemabhdéve
describes the basis on which we recommend particula
Investment Products to particular clients. Thigenit 6.A
describes more generally how we select and terminat



Investment Products from this program. If Sub-Mgara have
more than one strategy, we may include only somehos$e
strategies in the program described in this Brogharay carry
different strategies in different programs, andigrssifferent
statuses to different strategies.

As indicated in Item 4.A above, notwithstanding thiryg to the
contrary provided in this Brochure, neither MSSAB, affiliate,
nor any third party retained by MSSB or an afféiawill
evaluate, or perform due diligence on, any MSSBe&tment
Products.

Investment Products other
Investment Products. GIMA may delegate some ormflits
functions to an affiliate or third party. Excepbrf MSSB
Investment Products, Investment Products may oaljigipate
in the Select UMA program if they are on GIMA’s fscList or
Approved List discussed below. You may obtain ¢hdists
from your Financial Advisor. Only some of the Intreent
Products approved by GIMA may be available in trede&
UMA program.

GIMA evaluates

As well as requiring Investment Products to bet@nRocus List
or Approved List, we look at other factors in detering which

Investment Products we offer in the Select UMA paoyg,

including:

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

» client demand; and
» the Sub-Manager’'s or Fund’s minimum account size.

We automatically terminate Investment Productshia Select
UMA program if GIMA downgrades them to “Not Appralé
We may terminate Investment Products from this g for

than MSS

meetings. GIMA may also review the collective perfance of

a composite of the MSSB accounts managed by a Sub-
Manager/Fund and compare this performance to dveral

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

Approved List.The process for including Investment Products

on the Approved List is less comprehensive. Irmmesit
Products provide GIMA with relevant documentation the
strategy being evaluated, which may include a Refder
Information (RFI), sample portfolios, asset allagathistories,

I%ts Form ADV (the form that investment managers use

register with the SEC), past performance infornmatiand
marketing literature. GIMA personnel may also iatew the
Sub-Manager or Fund and its key personnel, typicaiba
conference call. Additional factors for considerat may
include personnel depth, turnover and experienceestment
process; business and organization characteristiang
investment performance.

In general, GIMA may use an algorithm — a ruleselascoring
mechanism — that reviews various qualitative andntjtative
factors and ranks each Investment Product in a tharty
database. (Not all Investment Products reviewed tiog
Approved List or Focus List are subject to this oaihm.)
GIMA analysts analyze the information contained ftine
algorithm to gauge the completeness and consisteithe data
which drive the rankings, and then send the Subddan or
Fund additional information requests. GIMA then edetines
whether the Investment Product meets the standéods
Approved List status.

GIMA periodically evaluates Investment Products time
Approved List and Focus List to determine whethbeyt
continue to meet the appropriate standards.

other reasonsi.¢., the Investment Product has a low level ofchanges in Status from Focus List to Approved Li§IMA
assets under management in the program, the Ineebtm yay determine that an Investment Product no longeets the

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

criteria for the Focus List, but meets the critefr the
Approved List. If so, MSSB generally notifies pragr clients
regarding such status changes on a quarterly basim their

Focus List. To be considered for the Focus List, Investmen€lient statements.

Products provide GIMA with relevant documentation the

strategy being evaluated, which may include a Retgdier

Information (RFI), sample portfolios, asset alléeathistories,
its Form ADV (the form that investment managers use
register with the SEC), past performance infornmatiand

marketing literature. Additional factors for considtion may
include personnel depth, turnover and experienceestment
process; business and organization characteristiaag

investment performance. GIMA personnel may algeriiew

the Sub-Manager or Fund and its key personneleaacdine its
operations. Following this review process, Investtriéroducts
are placed on the Focus List if they meet the regustandards
for Focus List status.

GIMA periodically reviews Investment Products ore tRocus
List. GIMA considers a broad range of factors @vhimay
include investment performance, staffing, operatiossues and
financial condition). Among other things, GIMA persiel may
interview each Sub-Manager or Fund periodicallydiscuss
these matters. If GIMA is familiar with a Sub-Mayea or
Fund following repeated reviews, GIMA is likely focus on
guantitative analysis and interviews and not reguir-person
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Changes in Status to Not Approve@IMA may determine that
an Investment Product no longer meets the criferi@ither the
Focus List or Approved List and therefore the Irent

Product will no longer be recommended in MSSB itvent

advisory programs. We notify affected clients ofegh

downgrades. You cannot retain a downgraded SubalyiEmor
Fund in your Select UMA account and must selegpdacement
from the Approved List or Focus List, that is aghie in the
program, if you wish to retain the program’s betsefwith

respect to the affected assets.

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

In the Select UMA program, MSSB generally specifieas
replacement Investment Product for a terminatededtment
Product (as discussed in Item 4.A above). In selgcthe
replacement Investment Product, MSSB generally dofok an



Investment Product in the same asset class, artu sintilar
attributes and holdings to the terminated InvestrReaduct.

Evaluation of Material Changes to Sub-Managers or
Investment Products. If GIMA learns of a material change to a
Sub-Manager or Investment Produetq(, the departure of an
Investment Manager or Manager Team), MSSB, anatffilor a
third party retained by MSSB or an affiliate, wil/aluate the
Sub-Manager or Investment Product in light of
change. This evaluation may take some time
complete. While this evaluation is being performéte Sub-
Manager or Investment Product will remain eligibdta the
Select UMA program. The GIMA designation (FocustLor
Approved List) for the Sub-Manager or Investmeradrict will
not be altered solely because this evaluation is
progress. MSSB will not necessarily notify clienfsany such
evaluation.

Termination of Investment Products for Reasons Otlttean a
GIMA Downgrade to “Not Approved”. As indicated above i
this Item 6.A, we may terminate Investment Proddicisn the
Select UMA program due to a GIMA downgrade to “Not
Approved”, or for various other reasons. A terntima for
reasons other than a GIMA downgrade to “Not Appdiveill

be referred to in this ADV Brochure as a “Drop iov@rage”.

n

Once we have decided to institute a Drop in Cowerg an
Investment Product, we will generally not permients who are
not using that Investment Product to select thatestment
Product for their Select UMA account. However, foperiod
of time (generally, about two years), we will petriients who
are using that Investment Product to continue tesdoand to
add assets to that Investment Product. This isaltow

impacted clients time and flexibility to work witheir Financial
Advisor to select a replacement Investment Product.

During this period, GIMA will continue to evaluatiee impacted
Investment Product. If GIMA downgrades the Investin
Product to “Not Approved”, we will terminate theviEstment
Product at that time (rather than allowing currefients to
utilize it for the remainder of the two year pefiod During this
period after we have decided to institute a DropCowverage,
GIMA may rely more heavily on an algorithm or other
guantitative factors in its evaluation, and may cdiginue
preparation of periodic reports or other writtentenials.

Watch Policy. GIMA has a “Watch” policy for Investment
Products on the Focus List and Approved List. Wadtdtus
indicates that, in reviewing an Investment Prod@itVIA has
identified specific areas of the Sub-Manager's aundfs
business that (a) merit further evaluation by Glisidd (b) may,
but are not certain to, result in the InvestmemidBct becoming
“Not Approved.” Putting an Investment Product on té¥adoes
not signify an actual change in GIMA opinion nor itsa
guarantee that GIMA will downgrade the Investmenbdect.
The duration of a Watch status depends on how BIgA
needs to evaluate the Investment Product and émiestment
Product to address any areas of concern. For additi
information, ask your Financial Advisor for a coply GIMA's
Watch Policy.

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

Other Relationships with Sub-Managers and FundsSome
Sub-Managers and Funds on the Approved List or $dgst
may have business relationships with us or outia#s. For
example, a Sub-Manager or Fund may use Morgan eStal
Co. LLC ("MS&Co.”) or an affiliate as its broker anay be an

theinvestment banking client of MS&Co. or an affiliat&IMA
taloes not consider the existence nor

lack of a lasin
relationship in determining whether to include orimtain a
Sub-Manager or Fund on the Approved List or Fodst L

Calculating Sub-Managers’ and Funds’ Performance

iBub-Managers’ Performance. In the Select UMA program,

we generally present 10 years of a Sub-Managerf®nmeance
history in reports available to clients. For pdsobefore
MSSB merged its SB channel and MS Channel (in 20th®y
performance history is based on the Sub-Managerfopnance
in either the MS Channel Fiduciary Services progmanthe SB
Channel Fiduciary Services program. We calculatés th
performance using both asset-weighted and equajhted
monthly performance returns for the investment mana
composite data.

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

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

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

B.

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

Conflicts of Interest

If the Select UMA client has elected Firm Discratior
Financial Advisor Discretion, the Financial Advis@r MSSB)
acts as the portfolio manager as described abdver Select
UMA Accounts opened prior to April 20, 2015, if théent has
elected Financial Advisor Discretion or Firm Didiwe, the
MSSB Fee includes an additional charge for Findn&gvisor
or MSSB discretionary services of 25% of MSSB's ibas
advisory fee.

If the Select UMA client is utilizing GIS in SelettMA as a
SMA Investment Product, MSSB (acting through a @é®&folio
manager) acts as the portfolio manager and is cosgbed
accordingly as described above. In this case, M&S&ns all
the client fee you pay in the Select UMA progranmn contrast,

We compare the monthly



in Select UMA or other MSSB investment advisorygreoms in
which an unaffiliated third party manager acts asaryportfolio
manager:

* we pay to the manager some of the fee we recedwe fr
you or

* you pay separate fees to us for our services arieto
portfolio manager for its services.

This creates a conflict of interest for MSSB, agr¢his a
financial incentive to recommend Financial Advigaiscretion,
Firm Discretion (for Select UMA Accounts opened oprito
April 20, 2015) or GIS in Select UMA. As explaingd Item
4.A above, GIS in Select UMA is a MSSB Investmertdrict
(MSSB is the Sub-Manager), and accordingly neiti&SB, an
affiliate, nor any third party retained by MSSB an affiliate
will evaluate, or perform due diligence on, GISSalect UMA.
Therefore, GIS in Select UMA is not subject to thame
selection and review as Investment Products trehat MSSB
Investment Products. The GIS business head comdact
quarterly review of each GIS investment strateglgictv would
monitor the GIS in Select UMA strategies for issireduding
diversification, style drift, cash level, dispensiand adherence
to GIS program requirements.

MSSB and your Financial Advisor may earn more camspéon
if you invest in the program described in this Broe than if
you open a brokerage account to buy individual sges
(although, in a brokerage account, you would noeire all the
benefits of the program described in this Brochurdjinancial
Advisors and MSSB therefore have a financial ineento
recommend the program described in this Brochure.

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

Other Conflicts of Interest

As well as the conflicts of interest arising fronS®B or your
Financial Advisor acting as portfolio manager, MS3RBs
various other conflicts of interests relating toe tiprogram
described in this Brochure.

Payments from Investment Managers. Please ee Item 4.C
above (Additional Fees — Funds in Advisory Programs
including the discussion of Global and Emerging tRars, for
more information.

Investment managers may also sponsor their ownatidnal
conferences and pay expenses of Financial Adviatiending
these events. MSSB’s policies require that thenimgi or
educational portion of these conferences compsgabstantially
all of the event. Investment managers may spondocational
meetings or seminars in which clients as well asafcial
Advisors are invited to participate.

Investment managers are allowed to occasionallg gieminal
gifts to Financial Advisors, and to occasionallytegtain
Financial Advisors (subject to a limit of $1,000r pemployee
per investment manager per Yyear).
compensation policies set conditions for each ef¢htypes of
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payments, and do not permit any gifts or entertaimm
conditioned on achieving a sales target.

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

Different Advice. MSSB and its affiliates may give different
advice, take different action, receive more or Emmpensation,
or hold or deal in different securities for any ethparty, client
or account (including their own accounts or thodetheir
affiliates) from the advice given, actions takeompensation
received or securities held or dealt for your actou

Trading or Issuing Securities in, or Linked to Sedties in,
Client Accounts.MSSB and its affiliates may provide bids and
offers, and may act as a principal market makeregpect of the
same securities held in client accounts. MSSBafiifiates, the
investment managers in its programs, and theitiaés and
employees may hold a position (long or short) ie game
securities held in client accounts. MSSB and/oaffgiates are
regular issuers of traded financial instrumentskdoh to
securities that may be purchased in client accourfitsom time
to time, the trading of MSSB, a Sub-Manager orrthéiliates —
both for their proprietary accounts and for cliantounts — may
be detrimental to securities held by a client amdstcreate a
conflict of interest. We address this conflict digclosing it to
you.

Trade Allocations.MSSB or an Executing Sub-Manager may
aggregate the securities to buy or sell for moas thne client to
obtain favorable execution to the extent permitted law.
MSSB or the Executing Sub-Manager is then resptandir
allocating the trade in a manner that is equitavlé consistent
with its fiduciary duty to its clients (which couldclude,e.qg,
pro rata allocation, random allocation or rotatialfocation).
For block trade orders executed by MSSB, the pticeeach
client is the average price for the aggregate ord®&SSB
performs these trade allocation functions as phitsaduties as
Overlay Manager, as described in Item 4.A above.

Services Provided to Other ClientdSSB, its affiliates,
investment managers and their affiliates provideadety of
services (including research, brokerage, asset geament,
trading, lending and investment banking servicesefch other,
for various clients (including issuers of secustidnat may be
recommended for purchase or sale by clients oro#rerwise
held in client accounts), and for investment mamage the
program described in this Brochure. MSSB, its iafids,
investment managers and their affiliates receivenpensation
and fees in connection with these services. MSSE\Es that
the nature and range of clients to which such eesviare
rendered is such that it would be inadvisable teluse
categorically all of these companies from an actoun
Accordingly, it is likely that securities in an axmt will include
some of the securities of companies for which MS$B,

MSSB’s non-cashffiliates, investment managers and their affiBatperform

investment banking or other services.



Restrictions on Securities Transaction$here may be periods
during which MSSB or investment managers are nomnjied
to initiate or recommend certain types of transadiin the
securities of issuers for which MSSB or one ofat8liates is
performing broker-dealer or investment banking mewor have
confidential or material non-public information. fhermore, in
certain investment advisory programs, MSSB maydraepelled
to forgo trading in, or providing advice regardiniglorgan
Stanley Parent (as defined in Item 9 below) seegtitand in
certain related securities. These restrictions naalyersely
impact your account performance.

MSSB, the investment managers and their affiliates/ also
develop analyses and/or evaluations of securit@d m the
program described in this Brochure, as well as bog sell
interests in securities on behalf of their propuigtor client
accounts. These analyses, evaluations and purcratesale
activities are proprietary and confidential, and S3BSwill not
disclose them to clients. MSSB may not be ablectpia respect
of clients’ account, on any such information, asak or
evaluations.

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

interests and on which MSSB and/or MS&Co. trade diagnt
accounts.

Certain Trading Systems offer cash credits for rdthat
provide liquidity to their books and charge expliéées for
orders that extract liquidity from their books. Fradime to time,
the amount of credits that MSSB and/or MS&Co. reegifrom
one or more Trading System may exceed the amouwttish
charged. Under these limited circumstances, sug/meats
would constitute payment for order flow.

Certain Trading Systems through which MSSB and/&&@o.
may directly or indirectly effect client trades ex&e
transactions on a “blind” basis, so that a partyattransaction
does not know the identity of the counterpartyh® transaction.
It is possible that an order for a client accouat tis executed
through such a Trading System could be automaficalitched
with a counterparty that is (i) another investmadtisory or
brokerage client of MSSB or one of its affiliates(i)) MSSB or
one of its affiliates acting for its own proprigtaccounts.

Payment Arrangements with Private Portfolio Groupe¥dor.
The MSSB Private Portfolio Group (“PPG”) divisios the
Overlay Manger, and in that capacity implementsaterSelect
UMA Portfolios as described in this ADV Brochure.w&ndor
which PPG utilizes to provide trade analysis haseed) to
reduce the fees it charges to PPG for this traddysis, in

Research ReportsMS&Co. does business with companies proportion to the number of firms that trade with@® and who

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

Certain Trading SystemdVSSB may effect trades or securities

lending transactions on behalf of client accountsough
exchanges, electronic communication networks or eroth
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 observerM$SB
directly or indirectly effects client trades orngactions through
Trading Systems in which MSSB or its affiliates daan
ownership interest, MSSB or its affiliates may ieeean
indirect economic benefit based on their ownershiprest. In
addition, subject at all times to its obligatiorts dbtain best
execution for its customers’ orders, it is contestgd that
MSSB will route certain customer order flow to affiliates.
Currently, MSSB and/or its affiliates (includingfidates of
MS&Co.) may own over 5% of the equity interestsceftain
Trading Systems or their parent companies, incyddATS
Global Markets, Inc.,
Exchange, Inc., BATS Trading Limited and Direct Edg
(commonly known as “BATS"); BIDS Holdings LP and B
Holdings GP LLC (commonly known as “BIDS”);BOX
Holdings Group LLC; Eris Exchange Holdings LLC; Hequad;
iISWAP Limited; MTS Associated Markets; MuniCenter
(TheDebtCenter, LLC): OTCDeriv Limited; Source Hioigl
Ltd; TradeWeb Markets LLC; and Turquoise Global dings
Ltd. The Trading Systems on which MSSB trades dect$
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 @p+to-date
list of Trading Systems in which MSSB or its aHiés own
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which owns and operates BATS

subscribe to the vendor's services. Although aing that
trade with PPG subscribe to this vendor’s servitkis, could
create a conflict of interest for MSSB in that PR®&es paid to
this vendor would be further reduced if PPG inceglashe
number of firms it trades with. PPG has not andl wot

consider this potential reduction in the fees @ any way,
either in determining the number of firms it wilbtde 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 agredasien
including the following, remain in effect even tlghuMSSB is
now a wholly owned subsidiary of Morgan Stanleydpar(as
defined in Item 9 below):

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. andffilgates.
MSSB has a conflict of interest in transmittingeali orders

to these entities.

e Distribution. 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.

MSSB Affiliate in Underwriting Syndicate. If an affiliate of
MSSB is a member of the underwriting syndicate faohich a
security is purchased, we or our affiliates mayediy or
indirectly benefit from such purchase.

Affiliated Investment Products. Certain of the Investment
Products in the Select UMA program (including Gisdstment
Products) are affiliated with MSSB. As to each As€dass,



there may be affiliated and unaffiliated Investmétroducts
available for selection; however, Investment Prosladfiliated
with MSSB (except the Money Market Fund) will noe b
available to Retirement Accounts. Although someebiment
Products may be available in more than one MSSRjraro,
each program may offer Investment Products andr déagures
that are not available in other MSSB programs. Yioderstand
that MSSB and our affiliates will receive more aggate
compensation when you (or MSSB, if you have sete&em
Discretion or Financial Advisor Discretion) selet Investment
Product that is affiliated with MSSB than if your (MSSB)
select an Investment Product that is not affiliatédh MSSB. If
Financial Advisors provide Model Portfolios that BB uses
when you (or MSSB) select MSSB or an affiliate he Sub-
Manager, MSSB will compensate the Financial Addséor
doing so. Accordingly, any such Financial Advisaho
provides Model Portfolios will receive more aggrega
compensation when he or she does so. The FinaAdiasor
receiving this additional compensation may be ybBimancial
Advisor (who may be acting as the Discretionary .FAThe
selection of MSSB or an affiliate as a Sub-Managerof a
MSSB affiliated Fund may also be more costly to ryaccount
than other options in the same Asset Class. Intiadgdisome
Investment Products that are affiliated with MSSByntharge
higher fees than other affiliated Investment Presli the same
Asset Class or in other Asset ClasseEhus, MSSB and our
Financial Advisors have a conflict of interest whdentifying
(or selecting, if you have selected Firm Discretion FA
Discretion) Investment Products. Similarly, if abSManager or
a Fund is not affiliated with us but we have an ewghip share
in the Sub-Manager or in the Fund’s manager, we aud
Financial Advisors have a conflict of interest dentifying that
Sub-Manager or Fund to the Client because, as aemowof the
Sub-Manager or the Fund’s manager, we benefit fterofits.

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

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

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

Investments in Sweep Investments or Mutual FundsAs
described in Item 1.C above, with respect to notir&aent
Account clients, MSSB or its affiliates earn greate
compensation from mutual funds than from separat®unts.
At times, a Sub-Manager may believe that it is ilCleent’s
interest to maintain assets in cash, particulady defensive
purposes in volatile markets. The above-describatkBDeposit
Program revenue and fees for money market fund
administrative services fees for accounts of notirRaent
Account clients and other payments create a pelefor a
conflict of interest to the extent that the addidb payments
could influence MSSB to recommend or select (au&ual fund
or ETF Investment Product, instead of a separatsouat
Investment Product, or (b) a Model, Sub-Managdaneestment
style that favors cash balances.

Please note that the Financial Advisor does nativecany of
the Bank Deposit Program revenue, fees from monayken
funds or administrative services fees describediher

Nonpublic Information. In the course of investment banking
or other activities, MSSB, the Investment Produats] each of
their respective affiliates and Agents may fromdino time
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acquire confidential or material nonpublic informat that may
prevent them, for a period of time, from purchasorgselling

particular securities for the account. You acknagke and agree
that MSSB, the Investment Products, and each af thgpective
affiliates and Agents will not be free to divulge to act upon
this information with respect to their advisory brokerage
activities, including their activities with regatd the account.
This may adversely impact the investment perforraaoic the

account.

Benefits to Financial Advisors. Client understands that MSSB
or Financial Advisors or employees of MSSB affiiat may
receive a financial benefit from any Overlay Manage Sub-
Manager in the form of compensation for trade etiens for
the accounts of Overlay Manager or Sub-Managercoounts
that are managed by such Overlay Manager or Sulalytn or
through referrals of brokerage or investment adyiszcounts
to MSSB or the Financial Advisor or employees of 3BS
affiliates by such Overlay Manager or Sub-Managerhese
Overlay Managers or Sub-Managers may include anrl@yve
Manager or Sub-Manager recommended to clients ey th
Financial Advisor or employees of MSSB affiliatesany of the
Consulting Group programs.

Other Investment Products Available.Client understands that
Overlay Managers or Sub-Managers may offer to thblip
other investment products such as mutual funds withilar
investment styles and holdings as those investrpeoducts
offered through the Consulting Group programs. hSuc
products may be offered at differing fees and dcbaripat may
be higher or lower than the fees imposed by MSSHBeura
Consulting Group program. Furthermore, Client ustinds
that a separate account Investment Product andtaahiund
Investment Product may utilize the same investmmeahager
and investment strategy, but involve different mmam
investment amounts and fees. Fees for a sepacaBura
Investment Product may be lower than for a simitatual fund

vestment Product. Even where Client has ele€iedncial

dvisor Discretion, Client’s Portfolio may includemutual fund
Investment Product even where a similar but lovest separate
account Investment Product is available, and MSSB ot
necessarily change to the separate account Investneduct if
Client's assets increase to above the minimum invest
amount for the separate account Investment Produlients
should discuss all investment options with theimdricial
Advisor or other MSSB affiliated contact.

Other Business With Certain Firms.Certain investment
anagement firms (which may include Sub-Manageduding
xecuting Sub-Managers, as well as the manageRunds in

the Select UMA program) do other business with MS8Bts

affiliates.

Block Trades. Overlay Manager or Executing Sub-Manager
may direct some block trades to MSSB for executiwhijch
blocks may include trades for other clients of MS&Bd/or
Overlay Manager or Executing Sub-Manager. AlthoMSB
executes these block trades at no commission, M8&Bobtain

a benefit from executing these block trades, assaltr of the
increased trading volume attributable to theseksloc

Consulting Group Trust Services. MSSB has made
arrangements to have a number of external trustpeoias



participate in CG Trust ServicesPlease see Iltem 4.A abover
a full description of services and potential castliof interest

C. MSSB and Financial Advisors acting as

Portfolio Managers
Description of Advisory Services

If the Select UMA client has elected Financial Asbiri
Discretion, MSSB, acting primarily through the Distionary
FA, acts as the portfolio manager as describedtem 14.A
above. Similarly, if the Select UMA client has @kd Firm
Discretion, MSSB acts as the portfolio manager escdbed in
ltem 4.A above. If the Select UMA client is utitig GIS in
Select UMA as a SMA Investment Product, MSSB (artin
through a GIS portfolio manager) acts as the pliotimanager.
See Item 4.A above for a description of the sesvaféered in
the program described in this Brochure.

Tailoring Services for Individual Clients

With the assistance of your Financial Advisor, yoay select a
particular investment strategy for your account.ou¥Ynay also
place reasonable restrictions on the investmeny®im account
(as discussed above in Iltem 4.A).

Unless you have elected Financial Advisor Discreti&irm

Methods of Analysis and Investment Strategies

Financial Advisors in the program described in tBiochure
may use any investment strategy when providing Stiaent
advice to you. Financial Advisors may use assktcation
recommendations of the Morgan Stanley Wealth Mameg
Global Investment Committee as a resource bug, iftere is no
guarantee that any strategy will in fact mirror toack these
recommendations. Investing in securities involkisk of loss
that you should be prepared to bear.

If a GIS Investment Product is utilized as a SMAdstment
Product, teams of GIS portfolio managers offer itheestment
strategies, and utilize the methods of analysisywshon Exhibit
C attached hereto, “GIS in Select UMA Methods ofalysis
and Investment Strategies”. For more informatiplease see
the MSSB Global Investment Solutions ADV Brochulkeou
may obtain this atvww.morganstanley.com/AD\or by asking
your Financial Advisor. More detailed informatian each
strategy is available on request.

Policies and Procedures Relating to Voting Client
Securities
Electing Who Votes Proxies. Clients who do not elect to vote

proxies themselves direct the Sub-Managers to thaeroxies.
If MSSB is the Sub-Manager (as is the case in GlSelect

Discretion or GIS in Select UMA, MSSB does not haveUMA), in voting proxies clients authorize MSSB tollow all

discretion to select securities or investment 8giafs for you in
the Select UMA program. Therefore (unless you haleeted
Financial Advisor Discretion or Firm Discretion)pty will select
the Sub-Managers and Strategy(ies) for your accauitfit the
assistance of your Financial Advisor.

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

Wrap Fee Programs

MSSB acts as both the wrap fee program sponsor(ianthe
case of Financial Advisor Discretion, Firm Discoetior GIS
Investment Products) the portfolio manager in thhegmm
described in this Brochure. MSSB acts as the plaotf
manager in the GIS wrap fee program, as describeghdre
detail in the MSSB Global Investment Solutions ABXbchure.
You may obtain this atvww.morganstanley.com/AD\Vor by
asking your Financial Advisor. MSSB receives thetire
MSSB Fee and Overlay Manager fee in the prograroritesl in
this Brochure. As explained in Item 4.A above, tBab-
Manager fees are separate from (and in additiorthi®)MSSB
Fee. MSSB does not retain any portion of the Swmdder
fees, unless MSSB or an affiliate is the Sub-Mandgs is the
case in GIS in Select UMA).

MSSB does not act as portfolio manager in any @uogrwhich
are not wrap fee programs but are otherwise sintiarthe
program described in this Brochure.

Performance-Based Fees

The Select UMA program does not charge performdnased
fees.
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proxy voting recommendations of a third-party prasoting or
advisory service (the “Proxy Voting Service”). tlie Proxy
Voting Service does not have a recommendation foy a
particular proxy vote, MSSB will vote the proxy iasletermines
is appropriate.

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

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

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

to the Sub-Manager as provided above, you may mbtai
information as to how MSSB voted proxies for yowcaunt
during the prior annual period, from your Financksdvisor.
You may also obtain a copy of MSSB'’s relevant prexying
policies and procedures (including a copy of thexiprVoting
Service’s policy guidelines and vote recommendatimneffect
from time to time), from your Financial Advisor.

We retain books and records relating to our proxting

activities on behalf of client accounts as requivgdaw.

Item 7: Client Information Provided to
Portfolio Managers

If the Select UMA client has elected Financial Asburi
Discretion, the Financial Advisor acts as the midf manager
as described above. The Financial Advisor hassacte the
information you provide at and subsequent to accopening



(the “Client Information”), including informatioregarding your
investment objectives, financial information, riskerance and
any reasonable restrictions you may impose on neneagt of
your account. This includes information in theenli profile
and investment questionnaire you complete (or \Einancial
Advisor completes for you) as part of the accouperong
process.

If a Sub-Manager that is not an Executing Sub-Mana@
“Non-Executing Sub-Manager”) is providing a Modedrfolio
for your Select UMA account, the Non-Executing Svanager
would be acting as a portfolio manager, as desdribeltem
4.A. above. MSSB is a Non-Executing Sub-ManagerGIS
in Select UMA. In this event, MSSB will, when rexpied by
the Non-Executing Sub-Manager, furnish the Non-Ekeg
Sub-Manager with the Client Information relating ttients

whose accounts are managed by the Non-Executing Sub

Manager (“Sub-Manager Clients”). In addition, mudpatand

when requested by a Non-Executing Sub-Manager, M&HB
provide the Non-Executing Sub-Manager with a regbdwing

some or all of the following information for eachilEsManager
Client: client name; Financial Advisor and accoumtmber;

dollar amount managed by the Non-Executing Sub-dana
and whether or not the account is Retirement Actoullost

Non-Executing Sub-Managers are equity Sub-Managers.

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

ltem 8: Client Contact with Portfolio
Managers

In the program described in this Brochure, you maytact your
Financial Advisor at any time during normal bussesurs.

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

MSSB will use reasonable efforts to encourage e&Sch-
Manager to be reasonably available to you and yooancial
Advisor for joint consultation regarding the managat of your
account and your financial situation and investnodjectives.

ltem 9: Additional Information

Disciplinary Information

This section contains
disciplinary events.

information on certain legahd

In this section, “MSDW"” means Morgan Stanley DW .Ina
predecessor broker-dealer of MS&Co. and 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 Citigqounc., 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 trarshgent for
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the Smith Barney family of mutual funds (“Smith Bay
Funds”). SBFM was an affiliate of CGM during the
applicable period.

The SEC order found that SBFM and CGM willfully kted
section 206(1) of the Investment Advisers Act o0f4Q9
(“Advisers Act”). Specifically, the order found th&BFM
and CGM knowingly or recklessly failed to disclogethe
Boards of the Smith Barney Funds in 1999 when psiygpa
new transfer agent arrangement with an affiliatexhdfer
agent that: First Data Investors Services GroupirgtF
Data”), the Smith Barney Funds’ then-existing tfanagent,
had offered to continue as transfer agent and dostime
work for substantially less money than before; @itijroup
Asset Management (“CAM"), the Citi business uniiatth
includes the Smith Barney Funds’ investment managper
other investment advisory companies, had entertedairside
letter with First Data under which CAM agreed to
recommend the appointment of First Data as sulsfiean
agent to the affiliated transfer agent in excharg®mong
other things, for a guarantee by First Data of Higec
amounts of asset management and investment baféaado
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 materralgged to
the Smith Barney Funds’ Boards, including the failuo
make clear that the affiliated transfer agent waddh a high
profit for performing limited functions while FirsData
continued to perform almost all of the transfer rage
functions, and the suggestion that the proposezhgement
was in the Smith Barney Funds’ best interests d&ad ho
viable alternatives existed. SBFM and CGM did raré or
deny any wrongdoing or liability. The settlement diot
establish wrongdoing or liability for purposes afyaother
proceeding.

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

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

In a LAWC dated August 1, 2005, the NASD found that
MSDW failed to establish and maintain a supervisory
system, including written procedures, reasonabgigied to



review and monitor MSDW'’s fee-based brokerage assn
between January 2001 and December 2003. Without
admitting or denying the allegations, MSDW consénte

the described sanctions and findings and was cedsamd
fined $1.5 million, and agreed to the payment dfitetion to
3,549 customers in the total amount of approxinya$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 invesbiganto
MS&Co.’s practices in allocating shares of stockR®s and
an investigation into conflicts of interest betwdd8&Co.’s
research and investment banking practices. Without
admitting or denying the allegations, MS&Co. coriedrto a
final judgment on May 12, 2006 in which it was pamantly
restrained and enjoined from violating the Exchawrgg.
MS&Co. agreed to make payments aggregating $15omill
which amount was reduced by $5 million contempovasky
paid by MS&Co. to the NASD and the NYSE in related
proceedings. MS&Co. also agreed to notify the SHt@,
NASD and the NYSE that it has adopted and implestnt
policies and procedures reasonably designed to rensu
compliance with the Exchange Act. MS&Co. also adrae
provide annual training to its employees respomsifir
preserving or producing electronic communicationsd a
agreed to retain an independent consultant to wevdad
comment on the implementation and effectivenesshef
policies, procedures and training.

On June 27, 2006, the SEC announced the initicdiod
concurrent settlement of administrative cease agdistl
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)O@,
MS&Co. and MSDW violated the Exchange Act and the
Advisers Act by failing to (1) conduct any survailce of a
number of accounts and securities; (2) provide aalex
guidance to MS&Co.’s and MSDW'’s personnel chargét w
conducting surveillance; and (3) have adequateraisntn
place with respect to certain aspects of “Watcht'Lis
maintenance. The SEC’s findings covered differergas
from the 1997 through 2006 time period. MS&Co. and
MSDW were ordered to pay a civil money penalty 6D$
million and agreed to enhance their policies amt@dures.

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

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

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

On May 9, 2007, the SEC issued an Order (“May 2007
Order”) settling an administrative action with MS&Cin
this matter, the SEC found that MS&Co. violateddtgy of
best execution under the Exchange Act. In particulae
SEC found that, during the period of October 240120
through December 8, 2004, MS&Co.'s proprietary rmeérk
making system failed to provide best execution éotain
retail OTC orders. In December 2004, MS&Co. remotlresl
computer code in the proprietary market-making esysthat
caused the best execution violations. MS&Co. coteskn
without admitting or denying the findings, to a sere, to
cease and desist from committing or causing future
violations, to pay disgorgement of approximately.965
million plus prejudgment interest on that amounig 0 pay

a civil penalty of $1.5 million. MS&Co. also conged to
retain an Independent Compliance Consultant toevevts
policies and procedures in connection with its m&rkaking
system’s order handling procedures and its contelbing

to changes to those procedures, and to developter Ipéan

of distribution.

On July 13, 2007, the NYSE issued a Hearing Board
Decision in connection with the settlement of afoszement
proceeding brought in conjunction with the New @&grs
Bureau of Securities against CGM. The decision hbat
CGM failed to (1) adequately supervise certain bhan
offices and Financial Advisors who engaged in déeep
mutual fund market timing on behalf of certain ot from
January 2000 through September 2003 (in both pEtami
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 censyog;
establishing a $35 million distribution fund forsgbrgement
payments; (c) a penalty of $10 million (half to jme&d to the
NYSE and half to be paid to the distribution fun) a
penalty of $5 million to be paid to the State ofvN&ersey;
and (e) appointing a consultant to develop a ptarpay
CGM'’s clients affected by the market timing.

On September 27, 2007, MS&Co. entered into a LAW w
the Financial Industry Regulatory Authority (“FINRA
FINRA found that, from October 2001 through Mar@03,
MSDW provided inaccurate information to arbitration
claimants and regulators regarding the existencepref
September 11, 2001 emails, failed to provide sunhils in
response to discovery requests and regulatory riegui
failed adequately to preserve books and recorabfailed to



establish and maintain systems and written proesdur
reasonably designed to preserve required records tan
ensure that it conducted adequate searches inn&spo
regulatory inquiries and discovery requests. FINRKoO
found that MSDW failed to provide arbitration claints
with updates to a supervisory manual in discoveoynflate
1999 through the end of 2005. MS&Co. agreed, withou
admitting or denying these findings, to establishd&5
million fund for the benefit of potentially affectearbitration
claimants. In addition, MS&Co. was censured ancegrto
pay a $3 million regulatory fine and to retain adeépendent
consultant to review its procedures for complyingthw
discovery requirements in arbitration proceedirgating to
its retail brokerage operations.

On October 10, 2007, MS&Co. became the subjectrof a
Order Instituting Administrative and Cease-And-Besi
Proceedings (“October 2007 Order”) by the SEC. The
October 2007 Order found that, from 2000 until 2005
MS&Co. and MSDW failed to provide to their 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 oricgusny
future violations, and was required to pay a $7.8ian
penalty and to retain an independent consultantetgew
MS&Co.’s applicable policies and procedures. MS&Co."
consented to the issuance of the October 2007 Qvideout
admitting or denying the SEC'’s findings.

On December 18, 2007, MS&Co. became the subjeetnof
Order Instituting ~ Administrative Cease-and-Desist
Proceedings (“December 2007 Order”) by the SEC. The
December 2007 Order found that, from January 200# u
August 2003, MSDW (1) failed to reasonably supenfisur
Financial Advisors, with a view to preventing anetetting
their mutual fund market-timing activities and (@plated
the Investment Company Act of 1940 by allowing ripl
mutual fund trades that were placed or amended #ite
close of trading to be priced at that day’s closi&y asset
value. The December 2007 Order also found tham 2600
through 2003, MSDW violated the Exchange Act by not
making and keeping records of customer orders glafer
the market close and orders placed for certain énefdgd
customers in variable annuity sub-accounts. Without
admitting or denying the SEC's findings, MS&Co. egd 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 approately
$5.1 million and to retain an independent distiitut
consultant.

In May 2005, MS&Co. and MSDW discovered that, from
about January 1997 until May 2005, their orderyesyistems
did not check whether certain secondary market ritgesi
transactions complied with state registration regents
known as Blue Sky laws. This resulted in the imerogale
of securities that were not registered in 46 siat territorial
jurisdictions. MS&Co. and MSDW conducted an intérna
investigation, repaired system errors, self-regbrtthe
problem to all affected states and the NYSE, idieti
transactions which were executed in violation of Blue
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Sky laws, and offered rescission to affected custsm
MS&Co. settled the state regulatory issues in atirstdte
settlement with the 46 affected state and terdtori
jurisdictions. Under the settlement, MS&Co. consdnto a
cease and desist order with, and agreed to payahdeil
monetary penalty of $8.5 million to be divided amperach
of the 46 state and territorial jurisdictions. Tfhiet order was
issued by Alabama on March 19, 2008, and orders
expected to be issued by subsequent states oveothimg
months.

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

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

a civil action arising out of an investigation hetSEC into
CGM's underwriting, marketing and sale of ARS, CGM,
without admitting or denying the allegations of tB&C’s
complaint, except as to those relating to persandlsubject
matter jurisdiction, which were admitted, consentedthe
entry in the civil action of a Judgment As To Defant
Citigroup Global Markets Inc. (“November 2008
Judgment”). Thereafter, on December 11, 2008, tBE S
filed its civil action in the federal district cdufor the
Southern District of New York (“Court”). The 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 iail c
penalty pursuant to section 21(d)(3) of the Excleafgt, and

if so, the amount of the civil penalty; and (iiijdered that
CGM's Consent be incorporated into the November8200
Judgment and that CGM comply with all of the undlkirigs
and agreements in the Consent, which include ar tdfbuy
back at par certain ARS from certain customers. SBRE's
complaint alleged that (1) CGM misled tens of trends of
its customers regarding the fundamental naturendf résks
associated with ARS that CGM underwrote, marketed a
sold; (2) through its financial advisers, salesspanel and
marketing materials, CGM misrepresented to custertieat
ARS were safe, highly liquid investments comparatde
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; andata
result of the failed auctions, tens of thousandsC&M
customers held approximately $45 billion of illiuARS,
instead of the liquid short-term investments CGMd ha
represented ARS to be. CGM reached substantiathylagi
settlements with the NYAG and the Texas State S@zsir
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Board (“TSSB”), although those settlements
administrative in nature and neither involved thiad of a
civil action in state court. The settlements witle tNYAG
and the TSSB differed somewhat from the settlenvatti
the SEC in that the state settlements (a) madénfisdthat
CGM failed to preserve certain recordings of tetaphcalls
involving the ARS trading desk; and (b) required NCGo
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 dea
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
Financial Advisors in one of its branches. FINRAifid that
these Financial Advisors solicited brokerage anagstment
advisory business from retirees and potential gesr of
certain large companies by promoting unrealisti@giment
returns and failing to disclose material informati¢-INRA
also held that MS&Co. failed to ensure that theusdes and
accounts recommended for the
reviewed for appropriate risk disclosure, suitapiind other
concerns. MS&Co. consented, without admitting onydteg
the findings, to a censure, a fine of $3 milliondaestitution
of approximately $2.4 million plus interest to 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 wishsees are
publicly held and traded on the New York Stock Exuie.
Prior to June 28, 2013, MSSB was owned by a joertwre
company which was indirectly owned 65% by MorgaanBty
Parent and 35% by Citi. On June 28, 2013, Morgtm|8y
Parent purchased Citi's 35% interest in MSSB. Adowly,

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,
acquisition, restructuring, real estate, projediafice and
other corporate finance advisory activities

merchant banking and other principal investmerivitiets
brokerage and research services
asset management

trading of foreign exchange, commodities and stmact
financial products and
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global custody, securities clearance services, saudrities
lending.

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

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

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

Regulatory restrictions may limit your ability taighase,
hold or sell equity and debt issued by Morgan Stanl
Parent and its affiliates in some investment adyiso
programs.

Certain regulatory requirements may limit MSSB'sligb

to execute transactions through alternative exeguti
services (e.g., electronic communication networksl a
crossing networks) owned by MSSB, MS&Co. or their
affiliates.

These restrictions may adversely impact client aoto

performance.

retirees were  properlee 11om 6.8 above for conflicts arising from offiliation with

MS&Co. and its affiliates.

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

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

Consulting Group Advisory Services LLC). If yowaest your
assets in an affiliated mutual fund, MSSB and ffdiates earn
more money than if you invest in an unaffiliated toal fund.
Generally, for Retirement Accounts, MSSB rebatesoffsets
fees so that MSSB complies with IRS and Departroéiabor
rules and regulations.

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

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

Morgan Stanley Services Company Inc., an affilieteMSSB,
serves as transfer agent and dividend disbursirgntadpr
investment companies advised by Morgan Stanley stnvent
Management Inc. and other affiliated investmentisaté and
may receive annual per shareholder account fees &owith
respect to them and certain unaffiliated investnoemipanies.



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

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

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

Code of Ethics

The MSSB US Investment Advisory Code of Ethics (€9
applies to MSSB’s employees, supervisors, offiegrs directors
engaged in offering or providing investment adwsproducts
and/or services (collectively, the “Employees”).dssence, the
Code prohibits Employees from engaging
transactions or activities that involve a materi@nflict of
interest, possible diversion of a corporate opputyy or the
appearance of impropriety. Employees must alwageeplthe
interests of MSSB’s clients above their own and tmever use
knowledge of client transactions acquired in therse of their
work to their own advantage. Supervisors are reguio use
reasonable supervision to detect and prevent amhatidns of
the Code by the individuals, branches and depaitsribat they
supervise.

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

in  securitie

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

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

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

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

At account opening, your Financial Advisor and lis her
Branch Manager (or the Branch Manager’s designeefiren
that the account and the investment strategy aitabdel
investments for you.

Your Financial Advisor is then responsible for mwing your
account on an ongoing basis. If you have electdcs UMA
Financial Advisor Discretion, your Financial Advismay (a)
select Sub-Managers or Investment Products for §@ushange
Sub-Managers or Investment Products and (c) (if lyave also
elected the “custom” version of the Model) defite tModel
asset allocation and adjust the asset allocatiopdo.

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

See Item 4.A above for a discussion of accounérsets and
periodic reviews provided for your account.

e An Employee who wishes to conduct business activity

outside of his or her employment with MSSB, regasd|of

Client Referrals and Other Compensation

whether that Employee receives compensation fos thisee “Payments from Investment Managers” and “Paytsien

activity, must first obtain written authorizatiorofn his or

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

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

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

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

*+ MSSB maintains a “Restricted List” of issuers fohigh it
may have material non-public information or othenfticts
of interest. Employees cannot, for themselves airth
clients, trade in securities of issuers on the tReed List”
(unless they receive prior written approval frome th
Compliance Department).
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from Mutual Funds” in Item 6.B above.

Our Professional Alliance Group program allows aiert
unaffiliated third parties to refer clients to MSSBIf the client

invests in an investment advisory program, we pay third

party an ongoing referral fee (generally about 28%he portion
of the client fee that we would otherwise allocdte the

Financial Advisor). We may pay a fee greater es than 25%
depending on the facts and circumstances of tha¢igakhip.

business

Financial Information

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

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

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



Exhibit A

Tax Management Terms and Conditions

(These Tax Management Terms and Conditions apply dinto Select UMA clients who have notified their Fiancial
Advisor that they have elected Tax Management semses)

A.  INTRODUCTION

Morgan Stanley Smith Barney LLC (“MSSB”) is the sgor of the Select UMA® program. Tax Managementviges, as
described in these Terms and Conditions (“Tax Manant Services”), are available for Select UMA actts. In order to receive
Tax Management Services, the MSSB Select UMA cl{g@tient”) must tell the Client’'s Financial Advisdhat the Client desires
Tax Management Services, and what Maximum Tax agaliRed Capital Gain Instructions (see B. Belove @lient desires for the
Client's Select UMA account (the “Account”). Inahevent, these Tax Management Terms and Conditilhsgovern Tax
Management in the Account. Tax Management Sengoable Client to instruct the overlay managertiier Select UMA program
(“Overlay Manager”) to seek to limit net realizedpital gains (which are taxable for many investdrgjn transactions in equity
securities in the equity separate account sleeyaésyvell as in transactions in certain exchangde funds (“ETFs”) and mutual
funds) in the Account”, as and to the extent désttiin this form. Overlay Manager incorporatesittstructions provided on this
form (the "Instructions”) into the Tax Managemergr@ces it provides until Client or MSSB terminaté® Tax Management
Services or changes these Instructions by notify@iignt's MSSB Financial Advisor or Private Weal&dvisor (collectively,
“Financial Advisor”).

Please review all Sections of this form carefutly important information about Tax Management Smsj including the significant

limitations and increased risk of loss associatétth Wax Management Services. Tax Management S&Esvilo not constitute a

complete tax-sensitive management program anderdiftsSB, Overlay Manager nor any of their affilgtprovides tax advice or

guarantees that Tax Management Services will p@augarticular tax result. Client should consutbaadvisor in deciding whether
to sign up for Tax Management Services, what lesivns to provide in Section B below, and whethkéren and how to update such
Instructions.

B. MAXIMUM TAX AND REALIZED CAPITAL GAIN INSTRUCT IONS FOR THIS ACCOUNT

Client must provide a mandate by notifying the Cliat's Financial Advisor, per the Instructions listed below in this Section B
Utilize Instruction (1), (2) or (3) below by notifyg the Financial Advisor of the desired dollar amt{s) for each Instruction.
Carefully review all Sections of this form for impant related information, including the signifi¢dimitations and increased risk of
loss associated with Instructions.

1. Maximum TAX BILL Instruction (Based on Assumed Tax Rates) -- Each calenday seek to limit Federal tax bill from
net capital gains realized in the Account to theoam specified to the Financial Advisor. For thisrgose, calculate tax
using assumed tax rates of 43.4% for short-termsgand 23.8% for long-term gains. Because actuahtClax rates may
vary from the assumed tax rates in this Instrucffonexample, because of state and local taxe®ratternative minimum
tax), actual Client tax liability from realized gai may exceed any dollar amount specified in thégriction.

2. Maximum NET GAIN Instruction -- Each calendar year, seek to limit the aggregateet short-term and long-term gains
realized in the Account realized in the Accountite amount specified to the Financial Advisor.

3. Maximum NET SHORT-TERM AND LONG-TERM GAIN Instructi ons-- Each calendar year, seek to limit net short-
term gains and net long-term gains realized inAbeount to the amount specified to the Financial/iadr. If no short-
term or long-term gain limit is desired, the acasunill trade without consideration to gains butlwe included in quarterly
and annual tax loss selling as described in Se@i8n

C. CERTAIN IMPORTANT SERVICE FEATURES AND OTHER DE3.OSURES

1. Limited Scope of Tax Management Services. Tax Mangent Services do not: (a) affect managementyfiged income
separate account sleeve included in Client's Actoon (b) consider dividends in Client's Account any assets,
transactions or other activity outside the Account.

2. Changes to Tax Management Instructions. A futdmange in Client's tax status and/or other tax-eslaiievelopments,
including gains or losses outside Client's Accoungy prevent the Tax Management Services from miaduthe tax-
related effects Client desires and may make itsable for Client to change the Instructions progide this Form. Client
should contact Client's MSSB Financial Advisor t@ka any changes in the Instructions. Unless MS&Rires written
notice of changes in these Instructions, Client prayide MSSB with oral notice of any such changes.
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4. Tax-Loss Selling. For the purposes of these Instms, “Wash Rule Eligible” securities shall be #guETF and mutual
fund securities in the Client’s Account for whictcapital loss could be realized as a result ofl@, sender the US Internal
Revenue Service “wash sale rules”. In identifyM@ash Rule Eligible securities, Overlay Manager wiinsider only
identical securities, and only transactions in siéieg that take place in the Client's Account. &day Manager will seek to
identify Wash Rule Eligible Securities, but does$ goarantee the accuracy of its identification. ndf gains realized during
a calendar year represent two (2) percent or mbtkeeovalue of Client’s Account fifteen (15) daydqp to the last day of
any of the first three calendar quarters in sucr,y®verlay Manager will sell Account equity posits then held at a dollar
loss of $100 or more, within the following five (Business days to the extent needed (and availtblegalize losses
offsetting such realized net gains plus an additibwss of $3000. If any net gains are realizedfditeen (15) days prior
to the last day of the calendar year, Overlay Managll, within the following five (5) business dsysell (a) Account equity
positions then held at a dollar loss of $100 or en@nd (b) Account mutual fund and ETF positiorsntiheld with a
percentage loss of 3% or more, to the extent ne@allavailable) to realize losses offsetting swethized net gains plus an
additional loss of $3000. In effecting such sa@gerlay Manager will give first priority to sellinany Wash Rule Eligible
security positions that are not recommended as gfathe selected Investment Portfolio (“Non-Modedc8rities”) and
second priority to selling Wash Rule Eligible setyupositions that are recommended as part of dewtifolio (“Model
Securities”). In each case, the position with drgést dollar loss will be sold first. Notwithsting the foregoing, Overlay
Manager will not sell any position for the purpaderealizing a loss as provided in this Section,@3a Client’s Account
with an inception date more recent than 23 caleddgs prior to the last day of the current calemplarter. This approach
may result in (a) the Account’s holdings of Modac8rities varying significantly from the recommetidias of the Sub-
Manager(s) selected for the Account, and (b) theofiot missing future gains on securities sold icoagance with the
foregoing.

5. Wash Sale Rules. Tax Management Services wilirgitteo prevent certain wash sale violations. $kaurity is sold at a
loss, the security will not be re-acquired for pagate account sleeve of the Account within thi&9) days after the date of
sale. If the sold security is, or after the sadedmes, a Model Security, such security will bechased for the Account
after such thirty (30) day period expires, if ittieen still a Model Security. During the tax Iasdling periods, Overlay
Manager will seek to invest the sale proceeds i8R representing a broad portion of the applicaeleurity market (may
be predominantly or wholly U.S.). In the eventttan ETF cannot be purchased without violating weedl rules, the sale
proceeds will remain in cash. Thirty-one (31) dafter the sale, Overlay Manager will sell any s&dr+ without regard
for any Instruction and, to the extent then comsistvith the selected Investment Portfolio, inwést proceeds in the Model
Security originally sold at a loss.

6. Client Withdrawals, Fee Payments & ETFs. If sadssactions needed to generate funds for Clientvatkals or Account
fee payments would result in realized net gaingeding an applicable Instruction, Overlay Managdirgenerate funds for
such withdrawals and payments by giving first ptjoto selling any Wash Rule Eligible Non-Model &€ty positions that
are not held at a gain; second priority to seliigsh Rule Eligible Model Security positions thae &ield at a loss (largest
dollar losses are realized first); third priority $elling any Wash Rule Eligible Non-Model Secupiysitions held at a gain
(largest dollar gains are realized first); and thuriority to selling Wash Rule Eligible Accountddel Security positions as
needed to eliminate any overweights in such postitargest overweights are eliminated first). isTdpproach may result
in the Account’s realization of net gains that eed¢@n applicable Instruction and also may resuthénAccount’s holdings
of Model Securities varying significantly from tmecommendations of the Sub-Manager(s) selecteth®®ccount. In
addition, an Instruction will not be applied toesalbf ETFs acquired and temporarily held at Cldirgction in connection
with a Client-directed sale of an individual equigcurity. Overlay Manager sells ETFs in this gditraregardless of
whether the sales result in realized gains.

7. Increased Risk of Loss. Tax Management Serviogs\va an increased risk of loss because they maytrin the Account
not receiving the benefit (e.g., realized profitoided loss) of securities transactions and/or legfzangs that would
otherwise take place in accordance with investmdatisions of Overlay Manager or MSSB and investment
recommendations of Sub-Managers selected for tlooust. For example, if at any point during a cdbemyear, sales of
securities in the Account’s equity separate accale#ve(s) during such year have resulted in tleeifipd maximum tax
(calculated using the assumed tax rates) or nétatgains, no more net capital gains will be readi in the Account during
the remainder of the year (unless offsetting lossedfirst realized). This may result in recomnethdecurity sale and/or
purchase transactions and/or rebalancings madattier client accounts not being effected for Cleestccount. Any tax-
related benefits that result from Tax Managementi€es may be negated or outweighed by investnossiels and/or missed
gains (realized and unrealized) that also may tesul

8. Delayed Transactions. A transaction that is nfatotéd for the Account when made for other cliertoaints because of an
Instruction will be implemented for the Account whthe transaction is no longer inconsistent with khstruction, if the
transaction is then consistent with the applic&gb-Manager's model portfolio or the rebalancingisiens of MSSB or
Overlay Manager. If multiple transactions not eféal because of an Instruction simultaneously becoonsistent with the
Instruction, priority is given to effecting the ¢gast such transaction, followed by the next largestso on.

9. Funding Account with Securities. Client may furtte tAccount in whole or in part with equity and/axefd income
securities acquired outside the Account (“Transf@rBecurities”). Funding the Account with TransderSecurities could
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result in the Account being invested in a concaettanumber of securities. Client understands arkch@vledges that
when an Account is invested in a concentrated numbsecurities, a decline in the value of thesmigtes would cause the
value of the Account to decline to a greater detinaa that of a less concentrated portfolio. CaeManager will sell each
Wash Rule Eligible Transferred Security promptlyeafit is transferred into the Account and invesé fproceeds in
accordance with the Investment Portfolio selectedtfe Account, unless and to the extent thath@)lransferred Security is
then recommended as part of such Portfolio, os{bject to the 50% limitation described below, shée of the Transferred
Security would be contrary to an applicable Indiore  The aggregate value of Transferred Secpusitions that are Non-
Model Securities may not exceed 50% of the Accauwdlue at Account inception or any later time aaMéodel Security is
transferred into the Account.  If this limitatiemexceeded, Overlay Manager will notify MSSB an83B will attempt to
notify Client orally or in writing so Client canka action to bring the Account into compliance vitte 50% limitation. If
no such action is taken and the limitation is tdteeded sixty (60) calendar days later, Overlapdger will sell as much
of the Account’'s Non-Model Security positions asnecessary to bring the Account into compliancéhlite limitation,
without regard for any gains that may be realize@verlay Manager will sell the Account’s largestriNilodel Security
position first, then the next largest Non-Model @&y position, and so on.

10. Certain Non-Model Security Disclosures. (a) Acdofees payable by Client will be based in part i talue of any Non-
Model Security held in an equity separate accoiggve of the Account; and (b) No discretionary onqiscretionary
advice as to the investment merits of continuindgpdtd a Non-Model Security will be provided as pafithe Select UMA
program and thus there will be an increased rislogs associated with holdings of Non-Model Semsit-the larger any
such holding, the greater such risk of loss. HwdNon-Model Securities in a Client Account may abely impact
investment performance.

11. Tax Lot Sales Prioritization. When selling a séguthat is held in two or more tax lots, OverlayafNager will sell the
highest-cost Wash Rule Eligible tax lot first, retjass of whether the securities in that lot hagerbheld for one year or
more—i.e., regardless of whether any gain or Iederig-term or short-term. There may be situatiwhsre this approach
results in greater tax liability than would resuattm an approach that considers holding periods.

D. CLIENT ACKNOWLEDGMENT AND AGREEMENT

Client selects Tax Management Services, as deschibthis form, for the Account and acknowledged agrees that: (i) Client has
read, understands and accepts this entire forrydimg without limitation the Instruction(s) given Section B above and all risk,
service limitations and other disclosures include®ections A, B, C and D of this form; (ii) thisrm supersedes and replaces any
Select UMA Tax Management Services form previoystyided, or tax management instructions previogshgn, by Client for the
Account designated below, and is effective on thtedt is received by Overlay Manager; (iii) Tax hM@gement Services do not
constitute tax advice or a complete tax managem@gram; (iv) neither MSSB, Overlay Manager, anyp-$34anager nor any of their
respective employees and affiliates provide taxiGjwax planning advice or legal advice; (v) th@xTManagement Services are
based on, and depend substantially on, informaiwh instructions provided by Client, which inforioat and instructions are the
Client’s sole responsibility; (vi) in providing tHEax Management Services, Overlay Manager will mythe information provided
by Client on this form, and to the extent such iinfation is inaccurate or incomplete, the Tax Managet Services provided may be
adversely affected; (vii) there is no guarante¢ tha Tax Management Services will produce therdddiax results; (viii) the Tax
Management Services may result in the Account @cgiving, in whole or in part, the benefit (e.@alized profit, avoided loss) of
rebalancing and/or securities transactions thatidvbave been effected if Client had not selected Management Services for the
Account; (ix) the Tax Management Services may calisecomposition and performance of the Accountay significantly from
the composition and performance of other clienbaats, including without limitation accounts for iwh Tax Management Services
have not been selected; (x) any tax benefits iegultom Tax Management Services may be exceededitareighed by investment
losses and/or missed gains (realized and unrealibed also result from Tax Management Service; @kient understands and
accepts the Tax Management Services and theiriatseisks, including without limitation the inased risk of loss associated with
any Instructions given by Client in Section B ofstform and the continued holding of any Non-MoS8ekurities transferred into the
Account by Client; (xii) Client has concluded thhé Tax Management Services are appropriate f@n€é circumstances and (xiii)
Overlay Manager or MSSB may amend this form, anteate Tax Management Services with respect tan€lieAccount, by giving
written notice to Client.

MSSB does not provide tax or legal advice. Anyptyer should seek advice based on the taxpayetisydar circumstances from
an independent tax advisor.
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Exhibit B

Affiliated Money Market Funds Fee Disclosure Staterant
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” accoungs)d Versatile Investment Program (“VIP") accourae)l Coverdell

Education Savings Accounts (“CESAS”) have generadlgn effecting temporary sweep transactions of urgvwested cash
balances into Deposit Accounts established un@eB#nk Deposit Program:

e September 17, 20Gar IRAs (e.g., Traditional, Roth, Rollover, SERPAR-SEP, SIMPLE), and
* May 19, 2008or the remaining Retirement Plan Accounts (€8T, 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 papgs swept into one or a number of different pretary mutual
funds (which could have included ILAF) dependingtia type of account and the advisory program.

As of the Effective Dates, any existing balancethese Morgan Stanley money market funds remaimdioki 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 selecbbtieese funds:

* any fee designated in the table below as “Advideeg” received by an MSSB affiliate is offset agaithe 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 interestdiniiends) and

e 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 automaticailgpt 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 befive NYSE
closes, the custodian earns interest through teethe following Business Day and

0 when the custodian receives the assets on a Basibeg but after the NYSE closes, or on a day wiigchot a
Business Day, the custodian earns interest thrthglkend of the second following Business Day.

MSSB as an ERISA fiduciary

If MSSB is a fiduciary (as that term is defined an@&RISA or the Code) with respect to the Retireni®an Account, the
table below describes the fees and expenses chtogessets invested in shares of the money mauiketsfin which the
account invests (expressed as a percentage ofwath average daily net assets for the statedlfigear).  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 shaledér approval.
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» Expenses designated as “Other Expenses” includexp#nses not otherwise disclosed in the tablewka¢ deducted
from each fund’s assets or charged to all sharehadcounts in the stated fiscal year (and may gihdrom year to
year).

These fees and expenses may be paid to MSSB aalilittes 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 infaadrs statement of

operations in its annual report.

Morgan Stanley Investment Management (and/or iifaaés) may, from time to time, waive part of igglvisory 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 additiorfarmation. The table below shows the Total AahEund Operating
Expenses (before management fee waivers and/onsgpeimbursements) and the Total Annual Fund @ipgr&xpenses
After Fee Waivers and/or Expense Reimbursements.

MSSB believes that investing in shares of the fuimissweep purposes may be appropriate for RetineR&ans because
using professionally managed money market funasiyallyou to access cash on an immediate basis, pdleding 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 apiate. 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% 0.17%
Active Assets Institutional Money Trust  0.10% None 0.08% 0.18% 0.17%
Morgan Stanley Liquid Asset Fund Inc. 0.23% 0.10% .12 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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Exhibit C

GIS in Select UMA Methods of Analysis and InvestmerStrateqgies

1. Applied Equity Advisors

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

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

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

2. Fundamental Equity Advisors

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

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

Fundamental Small/Mid-Cap Core Strategythis is an actively managed strategy that seeksitperform the Russell
2500 Index with a focus on risk management. It galheholds 25-60 stocks with market capitalizaiaranging from
$150 million to $15 billion. American Depository &apts (ADRs), Exchange-Traded Funds (ETFs) antlfsred-end
funds may also be used. The team seeks to idemtifiervalued equity opportunities using a rigorousdamental
approach to security selection. The team managesyegortfolios by focusing on companies possesstigng free
cash flow, attractive valuations, profit margin opjoinities and changing internal dynamics. Indigbsecurity selection
is based on, but not limited to, a careful analysfisa company’s financial flexibility, earnings diyg valuation,
business model and competitive position. The teksm evaluates broader industry trends, relativavgraand current
investor expectations, in an effort to determir@@posed investment’s “margin of safety” and risiard profile. The
team monitors risk at both the portfolio and indival security level, with a focus on bottom-up sé®s analysis.

Fundamental MLP Portfolio. Seeks to identify undervalued equity opportunitlsinvesting in Master Limited
Partnerships (MLPs), which may include both Limitattner and General Partner units. The objecfitke portfolio

is to provide investors with high current incomel above-average distribution growth prospects, elt ag significant
tax-deferred income, by investing in MLP securittbat are concentrated in the energy and natusalurees sector.
Specifically, it is anticipated that the portfolidll be primarily composed of units of companie®ogting as MLPs, and
that the portfolio will focus on MLPs that operats “toll-collectors” in the energy and natural neéses industry by
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generating cash flow from activities such as trengportation, gathering, processing and storagbydfocarbons,
including natural gas, crude oil and refined pewoh products. The performance benchmark for thi#gtio will be
the Alerian MLP Index. The Fundamental MLP Poritdfa$ not available to retirement plan investors.

3.  Opportunistic Equity

» Opportunistic US Equity Strategy: This is an actively managed US equity strate@y ffeeks to outperform the S&P
500 Index. The portfolio primarily invests in mahd large capitalization US equities and excharaget! funds
(“ETFs”). The product includes a core componeat th implemented using individual equity secusit{80-35 names)
and an overlay component that is implemented uBifi§s. The core component is expected to haveght guality-
bias relative to the S&P 500 over a market cycld, Wwill be active from a sector allocation perspert The ETF
overlay allocation will be driven by our proprigtaflpha Driver research process. This processtifies factors,
styles and sectors that we expect to outperfornbtbad market over the next 12 months.

4. Portfolio Advisory Services

* Multi-Manager Alternatives Strategy: This is an actively managed strategy that investautual funds and ETFs that
are generally registered under the Investment Cagnpct of 1940, as amended, that seek to purswernaltive
investment strategies or returns. This Strategsiimary objective is capital appreciation, andeigls to deliver a long
term risk and return profile similar to the stragsgemployed by a diversified universe of hedgeléun

5.  Strategic Portfolios

» Strategic 10 Dividend Strategy: This is an actively managed strategy that seskissgprimary investment objective
long-term capital appreciation. The portfolios argéividually managed using a disciplined approéble “Discipline”)
to identify and maintain a select portfolio of stedrom the 30 components of the Dow Jones Inchisftverage (the
“Index”). The Discipline uses dividend yield a® thrimary criterion for portfolio selection. Geally, the Discipline
invests in the ten highest-yielding stocks in thédx. Individual accounts are invested on a dadlsid(as clients select
the Strategic 10 Dividend Strategy for their acaeyrpurchasing the ten highest-yielding stockthia Index as of the
time of the immediately previous re-balance for 8teategy (i.e., on or around the beginning of ttelendar year).
Accounts are generally restructured and rebalararetually, on or around the beginning of each calengkar.
Generally, the Overlay Manager will allow a fullareto elapse before the next rebalancing (to allormong term
capital gain treatment). There may be some cirtamegs when MSSB will deviate from the Disciplinedamake
adjustments to the portfolios. Applicable law egulation may prohibit MSSB from purchasing thecktof Morgan
Stanley or affiliates, or securities where MSSBiliates are performing investment banking or otkervices, for
portfolios if such securities were to meet the c@d@ criteria described above. In such event, BI$$ay substitute
one or more other stocks (for example, the 11thdstyielding stock in the Index) for the stockifsat it is unable to
purchase, and/or increase the weightings of thair@ny stocks that fit the Discipline’s selectiaiteria.
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