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ltem 2: Material Changes

Since the March 3% 2011 update, VS has taken on responsibility teesas the investment advisor of Morgan Stanley
HedgePremier Composition Series LLC (a “Fund”, dieve distinguished, the “Company”), a Delawareti@ailiability company,
which serves as a “feeder fund” that will offer aremore series (each, a “Series”) of units oftadiliability company interests (the
“Interests”). An investment in a particular Serggdnterests will provide an investor with the apfunity to obtain exposure to the
investment performance of between three (3) andgipre-specified vehicles (each, an “Underlying&’), each managed by an
investment advisor (an “Underlying Manager”) chobgrVs in consultation with its affiliates. Thi®in ADV has been updated to

reflect the terms of this new relationship.
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ltem 4: Advisory Business

A. Description of VS, Principal Owners

Introduction to Morgan Stanley Smith Barney Vent8emvices, LLC

Morgan Stanley Smith Barney Venture Services LLZS™) was organized in 1999 and is wholly-owned bgrigan Stanley Smith
Barney Holdings LLC (“Holdings”), which is a jointenture between Morgan Stanley and Citigroup IfACitigroup”). As of
March 30, 2012, Morgan Stanley owns 51% of Holdiagd Citigroup owns 49%, in each case through digdrgs.

VS serves as the investment adviser to (i) severestment partnerships (individually a “Fund” aodllectively the “Funds”)
organized by Salomon Smith Barney Inc. (the prestareof Citigroup Global Markets Inc. (“CGMI”)) wifer qualified investors the
opportunity to invest in private equity investmeifiinds of funds”; and (i) as the investment advissf Morgan Stanley
HedgePremier Composition Series LLC (a “Fund”, dreve distinguished, the “Company”), a Delaware tiahiliability company,
which serves as a “feeder fund” that will offer asremore series (each, a “Series”) of units of fediliability company interests (the
“Interests”).

B. Description of Advisory Services

As investment adviser, VS invests the assets df Baad in (i) various underlying private equity @stment funds, or (i) in the case
of the Company, an investment in a particular Seofelnterests that will provide an investor wiltetopportunity to obtain exposure
to the investment performance of between threea(8) six (6) pre-specified vehicles that it seldatseach case, the “Underlying
Funds”). A complete description of each Fund, udolg its investment objective, operations andvis, management fees,
incentive allocations and structure can be obtafread the Confidential Private Offering Memorandfon such Fund, or, in the case
of the Company, the Confidential Private PlacenMamorandum, each as they may be amended from tirtime, that is delivered

to investors in such Fund prior to investment. &®s not provide investment advice directly to stwes in the Funds. VS

provides investment advisory services to each Rumduant to an investment advisory agreement betW&eand such Fund. The
investment advisory agreement sets forth the cistantes under which the Fund may terminate thécgesrof VS prior to the end of
the Fund’s term.

Pursuant to an Amended and Restated Administrétggeement among Stepstone Group LLC (“StepStoddygan Stanley Smith
Barney Private Management LLC (“PM”), an affiliaiEVS, Morgan Stanley Smith Barney Private ManagenhieLLC (“PM II"),

an affiliate of VS, the Funds (except for the Compaand certain investment funds advised by affiBeof VS (“Affiliated Funds”),
dated as of January 1, 2011 (“Administration Agreantf), Stepstone has been appointed administréteaah of the Funds (except
for the Composition Series). In that capacitypStene may perform for the Funds, in place of \e of the activities (including
certain administrative and investment advisoryises) described in this Form ADV as being perforrf@dhe Funds by VS. As
compensation for Stepstone’s provision of theseices, PM, PM Il and VS have agreed, pursuanteéodtiministration Agreement,
to pay Stepstone an annual fee. For the Compaxy, Bellon Investment Servicing (US) Inc. (“BNY”) s&es as the administrator
for the Company.

As investment adviser to a Fund, VS is respongdriselecting the Underlying Funds in which suclmérinvests. The Underlying
Funds, which generally will be structured as liifartnerships, limited liability companies andesthimilar structures, generally
will acquire private equity and equity-related s#@es in connection with venture capital and sanihegotiated transactions. In the
case of the Underlying Funds in which the Compagsts, the identity of each such Underlying Furatsesponding to a particular
Series and the approximate percentage of suchsSasgets invested in such Underlying Funds, veilsét forth in the supplement to
this Confidential Private Placement Memorandumafagnded from time to time) prepared for such S€eash, a “Supplement”).
Generally, the Underlying Funds in which the Compiavests use the following group of strategietatiee value, event-driven,
directional, and multi-strategy.

VS is responsible for investing cash held by a Fant@mporary investments pending investment itvaderlying Fund, pending
distribution to investors in the Fund or for anh@tpurpose. “Temporary Investments” include &shcor cash equivalents, (b)
marketable direct obligations issued or uncondéilyguaranteed by the United States of Americassuied by any agency thereof,
maturing within one year from the date of acquisitthereof, (c) money market instruments or othertsterm debt obligations
having at the date of purchase by the Partnerbkifighest or second highest rating obtainable &iher Standard & Poor's
Corporation or Moody's Investor Services, Inc.hmitt successors, (d) interest bearing accountsegistered broker-dealer, (e)
obligations of, or fully guaranteed as to timelyeent of principal and interest by, the United &atf America and with a maturity
date not in excess of 18 months from the date aftfase by the Partnership, (f) interest bearingaats and/or certificates of deposit
of any U.S. bank with capital and surplus in exags®200 million and whose debt securities aredratidleast A by Moody's Investor
Services, Inc. and A2 by Standard and Poor's Catjoar, (g) repurchase agreements of any U.S. bathkoapital and surplus in
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excess of $200 million and whose debt securitiesated at least A by Moody's Investor Services, &amd A2 by Standard and
Poor's Corporation, (h) a registered investmentp@omg that holds itself out as complying with Ruée2under the Investment
Company Act, or (i) pooled investment funds or agde which invest only in securities or instrumesttshe type described in (a)
through (d). Temporary Investments may includérimeents issued, or funds managed, by an affibédéS, in which case such
affiliate will receive fees or other compensatiarconnection with such investment.

A Fund may receive distributions from an Underlyfgnd in kind in the form of marketable securitidportfolio companies, some
of which may be restricted securities. With respesuch distributions, VS has the discretiondlb such securities and distribute
the cash proceeds, distribute such securitiesniah & offer the Fund’s limited partners the optisabject to VS’s consent, either to
receive the securities in kind or to have the Fseltithem and distribute the cash proceeds. Wilevill use reasonable efforts
either to sell or to distribute marketable secesifpromptly, a Fund’s investors will bear any astted costs or market risks during
the disposition process.

C. Customized Advisory Services and Client Restrict  ions

Subject to the supervision and direction of a Fangéneral partner, VS will manage a Fund’s investnportfolio and make

investment decisions for such Fund in accordandtle tlve investment objective, policies, restrictiamsl limitations specified in such
Fund's Confidential Private Offering Memorandumiorthe case of the Company, the Confidential ReiRlacement Memorandum,
and such Fund’s Limited Partnership Agreementrothe case of the Company, the Company’s limitablility company agreement,
or other applicable constituent documents.

Selection of Underlying Funds for a Fund (other than the Company). VS establishes an Imerst Selection Committee for each
Fund which is responsible for the selection of thederlying Funds in which the Fund invests. Eankestment Selection
Committee may include senior professionals dravamfamong the following investment resources of V&fiiates: (i) Morgan
Stanley Smith Barney LLC (“MSSB”), (ii) Morgan Stay and (iii), Citigroup, and each of their respestaffiliates.

The selection of Underlying Funds for a Fund byhskand’s Investment Selection Committee is based mview and assessment of
potential funds, their management teams, and sarng’ track records, taking into consideration seghd’s investment objective,
policies, restrictions and limitations set forthdnch Fund’s confidential Private Offering Memoramdand such Fund’s Limited
Partnership Agreement.

It should be noted that an investment in an Undleglyrund is an illiquid investment and generallylwe held until the Underlying
Fund terminates. A Fund generally has limited @redemption or transfer rights with respect tararestment in an Underlying
Fund. Accordingly, a Fund’s Investment Selectiammmittee has no significant ongoing role followithg selection of Underlying
Funds for the Fund. Currently, the Investment @mla Committees have no active role since all Ulyileg Funds have been
selected for all Funds.

Selection of Underlying Funds for the Company.

VS establishes an Investment Committee for the Gompvhich is responsible for the selection of thelétlying Funds in which the
Fund invests. Each Investment Committee may ireckehior professionals drawn from among the folhgwinvestment resources
of VS’s affiliates: (i) Morgan Stanley Smith BarnekC (“MSSB”), (ii) Morgan Stanley (iii), Citigrougand each of their respective
affiliates.

It is generally expected that an investor in aipaldr Series will obtain exposure to the investtpeerformance of between three (3)
and six (6) Underlying Funds each managed by aestment advisor (an “Underlying Manager”) chosen/i8yin consultation with
its affiliates. The identity of each Underlying ri€li corresponding to a particular Series and thecxppate percentage of such
Series’ assets invested in such Underlying Fundsbeset forth in the Supplement prepared forhs8eries.

Prior to causing the Company to make an investimeah Underlying Fund, VS or one or more of itdliffes will have performed
due diligence on such Underlying Fund and its Ulyileg Manager, utilizing both qualitative and quitettve analyses along with
business risk assessment. The quantitative asajgsierally includes measures such as past penrficenaeer group analysis and
statistical measures. Qualitative analysis inctude/iews of manager documents, extensive questi@®) multiple on-site visits
and reviews of the investment approach, organizatistructure, risk management techniques, capacibstraints and investor
servicing activities. In addition to quantitatised qualitative analysis, non-investment risk iseased through a business risk due
diligence process in which the quality and repotatf management, the manager’s infrastructuréyi@bf compliance and controls,
business continuity plans and quality of serviaevjaters are examined.

In addition to the due diligence review describ&dwee, VS (in consultation with its affiliates) camers factors such as: (i) the

availability of sufficient investment capacity iruch Underlying Fund; (ii) the availability of othéynderlying Managers or
Underlying Funds that VS (in consultation with @filiates) determines offer more appropriate guesior investment opportunities
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to qualified clients of Morgan Stanley Smith Barnewyd (iii) the attractiveness of blending differd#nderlying Funds within a
particular Series.

The VS or one of its affiliates will conduct periodeviews of each Underlying Fund and its UnderdyManager. The VS may
terminate an Underlying Manager, and liquidateGoenpany’s position in the corresponding Underlyiund, if VS (in consultation
with its affiliates) determines that, among othgngs, an Underlying Manager is no longer pursuisgtated investment strategy or
strategies or is no longer appropriate for investnyy the Company.

D. Portfolio Management Services to Wrap Fee Progra ms
VS does not provide portfolio management servioesrap fee programs.

E. Assets Under Management (“AUM”)
Discretionary AUM at VS as of December 31, 2011 a@groximately $$180,190,605.

ltem 5: Fees and Compensation

A. Compensation for Advisory Services

Compensation for advisory services for Funds (other than the Company). VS’s management fee generally ranges from 1.25% to
1.50% per annum of each investor’s capital commitnt@ the Fund during the investment period; thit¢eedhe fee is calculated on
invested capital, as defined in each Fund’'s Contfide Private Offering Memorandum. VS may, in $isle discretion, reduce or
waive the management fee with respect to any inovestin addition, VS receives an incentive allocat{“Carried Interest”) when a
Fund’s investment returns exceed certain specifeels. VS'’s Carried Interest generally is 5% dfumd’s profits following return
of capital and payment of a preferred return testors. A Fund, in its sole discretion, may redoce/aive the Carried Interest to
be received by VS with respect to any investor. tJfmmination of a Fund, VS is required to restioreds to a Fund, if and to the
extent VS received cumulative Carried Interestriftigtions (net of taxes) in excess of Carried leséramounts otherwise
distributable to VS pursuant to the specified folarapplied on an aggregate basis to all distrilmgtimade by such Fund. Amounts
so restored by VS will be distributed to the ineestin the Fund. In addition, a Fund, as an iroreist Underlying Funds, will be
subject to all fees and expenses of such Underlyingls as provided in their organizational docusieintluding any management
fees and carried interest obligations. A compbscription of the fees payable by a Fund can beirsd from the Confidential
Private Offering Memorandum for such Fund thatebwéred to investors in such Fund prior to invesin

Compensation for advisory services to the Company. The Company will pay VS a fee (the “Managemeee™¥ calculated and
accrued monthly as a per annum percentage of wdlae investor’'s investment in a Series. The applie percentage applied to
each investor's investment is determined by theeggge amount of investments made, minus withdigvisgd an investor in a Series
(1.25% per annum for investments less than $5,000dhd 1.00% per annum for investments of $5,0@0MO0greater). The
Management Fee is payable to VS in arrears asedb#t business day of each calendar quarter ar thgowithdrawal of an investor
from the Company with respect to the amount withwira VS may, in its sole discretion, waive all amyaportion of the
Management Fee due to VS from any investor witlentitling any other investor to a similar waivelThe Management Fee may be
modified or changed by the managing member of thi@any upon not less than thirty (30) days’ prioitten notice to all affected
investors; provided, that no modification or chatgehe Management Fee will take effect until tlay dimmediately following the
next date upon which the investor may withdrawbbah portion each investment in each Series t&résts as of each date set forth
in the Supplement for such Series. In additioe, @ompany, as an investor in Underlying Funds, béllsubject to all fees and
expenses of such Underlying Funds as providedein tiganizational documents, including any managgnfees and carried interest
obligations. A complete description of the feeygide by the Company can be obtained from the @enfial Private Placement
Memorandum for the Company that is delivered te#tors prior to investment.

B. Payment of Fees

As compensation for providing investment advis@wies to a Fund, VS is paid a quarterly managéfieenin arrears, by the Fund
at a per annum rate set forth in the Confidentiala®e Offering Memorandum for such Fund (or, ie #tase of the Company, the
Confidential Private Placement Memorandum) thaleiévered to investors in such Fund prior to inueest.

C. Additional Fees and Expenses
The fees described in this brochure do not cover:

» the costs of investment management fees and o¥pemses charged by the investment manager to tlerlying Funds in
which the Fund invests
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*  ‘“mark-ups,” “mark-downs,” and dealer spreads (Aattlaffiliates of VS may receive when acting as gpal in certain
transactions where permitted by law or (B) thakotbroker-dealers may receive when acting as pahdn certain transactions
effected through VS and/or its affiliates actingamgent, which is typically the case for dealer reatkansactions (e.g., fixed
income and over-the-counter equity)

» brokerage commissions or other charges resultomg fransactions not effected through VS or itdiafés
e account closing/transfer costs
e processing fees or

« certain other costs or charges that may be impbgetird parties (including, among other thingsdéat differentials, transfer
taxes, foreign custody fees, exchange fees, sugpliaintransaction fees, regulatory fees and otbes br taxes that may be
imposed pursuant to law).

For more information regarding brokerage commissisee Item 12.

D. Prepayment of Fees
VS does not offer Funds the ability to pay for faeadvance.

Item 6: Performance Based Fees and Side by Side Man agement

Please see Item 5.A for a description of the corsation VS receives based on Carried Interest. Fiids (except for the
Company) managed by VS are charged Carried Interest

Item 7: Types of Clients

For Funds other than the Company, VS serves asvhstment adviser to Funds to offer qualified stees the opportunity to invest
in private equity investment “funds of funds.” Rbe Company, VS serves as the investment adwsibret Company which serves
as a “feeder fund” that will offer one or more ®srf Interests that will provide an investor wiitle opportunity to obtain exposure
to the investment performance of between threea(®) six (6) pre-specified vehicles. VS does nalvigle investment advice
directly to investors in the Funds. VS providesestment advisory services to each Fund pursuamintinvestment advisory
agreement between VS and such Fund. While VS doeprovide investment advisory services direablyrivestors in the Funds,
each Fund requires a minimum capital commitmenegaly ranging from $500,000 to $1,000,000 fromteewestor, except for the
Company which requires a minimum initial investmerit $250,000. VS may accept a lower capital committ or initial
investment in VS’s discretion.

Item 8: Methods of Analysis, Investment Strategies and Risk of Loss

A. Method of Analysis and Investment Strategies

As described in Item 4B, VS provides discretionargnagement to the Funds. Investing in securitieglves risk of loss that the
Funds and investors in the Funds should be prepgarbégar. Investors in Funds should review thefidential Private Offering
Memorandum for their particular Fund (or, in theseaf the Company, the Confidential Private PlacgnMemorandum) for a
discussion on the material risks associated wihtypes of investments in which the Fund invests.

Other Relationships with Managers. Some managers of the Underlying Funds that V®matends may have business
relationships with VS or its affiliates. For exampl manager may use MS&Co. or a Citi affiliateitasbroker or may be an

investment banking client of MS&Co. or a Citi affile. VS does not consider the existence nor ldck lbusiness relationship in

determining whether to recommend an Underlying Fund

B. Material, Significant, or Unusual Risks Relating tolnvestment Strategies

All trading by a Fund is at the Fund’s own risk.eThalue of the assets in a Fund is subject to eetyaof factors. VS does not
guarantee performance, and our past performanbergspect to other funds does not predict any Fufulire performance.

For other risks relating to the particular stratggu hold in your Investors in Funds should revike Confidential Private Offering
Memorandum for their particular Fund(s) (or, in #tese of the Company, the Confidential Private éfeant Memorandum) for a
discussion on the material risks associated withptirticular strategy used by VS for the Fund imnctvithe investor participates.

C. Risks Associated with Particular Types of Securitie
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Risks Relating to Alternative Investment8s further described in each Fund’s Confideriavate Offering Memorandum (or, in the
case of the Company, the Confidential Private Pieesg Memorandum), an investment in alternative stwents can be highly
illiquid, is speculative and not suitable for aflvestors. Investing in alternative investmentsniended for experienced and
sophisticated investors only who are willing to tbikee high economic risks of the investment. Ineesshould carefully review and
consider potential risks before investing. Certdithese risks may include: loss of all or a sabséal portion of the investment due
to leveraging, short-selling, or other speculafivactices; lack of liquidity, in that there may e secondary market for the fund and
none expected to develop; volatility of returnsstrietions on transferring interests in the fundtgmtial lack of diversification and
resulting higher risk due to concentration of trediauthority when a single advisor is utilized; exixe of information regarding
valuations and pricing; complex tax structures dethys in tax reporting; less regulation and higleers than mutual funds; and
advisor risk. Individual funds will have specifisks related to their investment programs thak weity from fund to fund.

Investors in Funds should review the Confidentiade Offering Memorandum for their particular Eufor, in the case of the
Company, the Confidential Private Placement Memdwar) for a discussion on the material risks assediavith the types of
investments in which the Fund invests.

Item 9: Disciplinary Information

This section contains information on certain leayad disciplinary events.

In this section, “MSDW” means Morgan Stanley DW.|rec predecessor broker-dealer of MS&Co. and regigtinvestment adviser
that was merged into MS&Co. in April 2007. MS&Gmd CGM are predecessor broker-dealer firms of MSSB

- The National Association of Securities Dealers [(INASD”) alleged that between October, 1999 and&weber, 2002, MSDW
violated the non-cash compensation provisions eNIASD Conduct Rules (under which MSDW was prokibifrom providing
its Financial Advisors with non-cash compensationdales of mutual funds and variable annuities Wexe not based on total
sales and equal weighting). MSDW offered rewardggd-inancial Advisors for sales of affiliated mat funds in general, or
particular affiliated mutual funds or certain vdnli@ annuities. By a Letter of Acceptance, Waived &onsent (“LAWC”) dated
September 15, 2003, MSDW agreed to (1) fines togei2.25 million; (2) update its compliance systemd procedures; and (3)
retain an independent consultant to review and megé@mmendations on MSDW'’s supervisory and compégrocedures.

« On April 28, 2003, the SEC filed a complaint allegithat MS&Co. violated certain NASD and New Yorto&k Exchange
(“NYSE”) Conduct Rules (collectively, the “ConduRules”) by creating conflicts of interest for issearch analysts with respect
to investment banking activity, failing to adequgtmanage such conflicts, failing to ensure, iredafigs where MS&Co. was the
lead underwriter, that payments made to other rdkalers for publishing research reports werelased by the issuers in the
offering documents and the other broker-dealerhair research reports, and failing to supervismperly its research analysts,
including with respect to the ratings, price tasgahd content of the reports of senior researclysisa Without admitting or
denying the substantive allegations in the complain October 31, 2003, MS&Co. consented to theyeasfta final judgment that
enjoined MS&Co. from violating the Conduct Ruleslaequired it to make payments of $50 million faspconduct and allocate
$75 million to fund independent research. In additiMS&Co. agreed to a number of structural chariggbe operations of its
equity research and investment banking operati@osicurrently, MS&Co. also entered into a settlemeith the NYSE, the
NASD and the Attorney General of the State of Nesvkvvith respect to the same conduct specifiethéndomplaint. MS&Co. is
also in the process of finalizing settlements wlith other state and territorial securities admiatsts.

« In 2003, Solomon Smith Barney (“SSB”), now known @&M, settled civil and regulatory actions brougiyt the SEC, the
NYSE, the NASD, the Attorney General of the StateNew York (“NYAG”), and state securities regulagomwhich alleged
violations of certain federal and state securitéa®ss and regulations, and certain NASD and NYSEgsuby SSB arising out of
certain business practices concerning sell-sidearel during 1999 to 2001, and initial public affigs (“IPOs”) during 1996 to
2000. The actions alleged, among other things, 38 published fraudulent research reports, perthittappropriate influence
by investment bankers over research analysts, ailedi fto adequately supervise the employees whagawyin those practices. It
was also alleged that SSB engaged in improper figpiyi of shares to executives of investment bankihignts and failed to
maintain policies and procedures reasonably deditmerevent the potential misuse of material nabhlg information in certain
circumstances. Without admitting or denying thaliiitys, SSB consented to (1) censures by NASD amdNY¥SE; (2) cease and
desist orders in state proceedings prohibiting 88 violating certain state laws and regulatiof33;a judgment prohibiting SSB
from violating certain laws and regulations; (4)jtaan operational reforms; (5) participating in @untary initiative pursuant to
which SSB will no longer make allocations of setiesi in hot IPOs to accounts of executive officerglirectors of U.S. public
companies; and (6) a payment of $400 million.

« The SEC alleged disclosure violations in connectigth marketing arrangements between MSDW and icerteutual fund
complexes in connection with the offer and saleclabs B shares in certain Morgan Stanley propgetantual funds in the
amount of $100,000 or more in a single transactidre SEC also alleged that receipt of directed démae commissions as
payment for such marketing arrangements contravéi®BD Rule 2830(k). On November 17, 2003, withodimitting or
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denying the findings, MSDW consented to ordersuditlg a censure; a cease and desist; and an ukidgrta distribute, for the
benefit of certain customers, $50 million dollacensisting of disgorgement plus prejudgment inteneghe amount of $25
million and civil penalty of $25 million. MSDW alsmade certain other undertakings including (1) prieyy and distributing
certain disclosures and a mutual fund bill of rig{R) permitting certain class B shares to be edrd to class A shares; and (3)
retaining an independent consultant to review, ajather things, the completeness of the disclosamesconformity with other
aspects of the order.

In 2004, the NYSE brought an administrative actalteging that MS&Co. and MSDW (1) failed to ensudelivery of
prospectuses in connection with certain sales air#iées; (2) failed to timely and accurately fdaily program trade reports; (3)
erroneously executed certain sell orders on a ntinkdor securities in which MS&Co. held a shodsjtion; (4) failed to timely
submit RE-3 in connection with certain matters; t{ed certain individuals subject to statutoryialification and failed to file
fingerprint cards for certain non-registered empksg; (6) failed to comply with requirements conagegrcertain market-on-close
and limit-on-close orders; and (7) failed to readup supervise certain activities. MS&Co. and MSD®éolved the action on
January 7, 2005, by consenting, without admittingienying guilt, to a censure, a fine of $13 milli@and a rescission offer to
those clients who should have received a prospelcttisg the period from June 2003 to September 2004

In January 2005, the SEC filed a complaint in fatleourt alleging that, during 1999 and 2000, MS&&iolated Regulation M
by attempting to induce certain customers who wetkirllocations of IPOs to place purchase ordersadiditional shares in the
aftermarket. The SEC did not allege fraud or impactthe market. On January 25, 2005, MS&Co. agteethe entry of a
judgment enjoining MS&Co. from future violationsdathe payment of a $40 million civil penalty. Thetttement terms received
court approval on February 4, 2005.

In March 2005, the SEC entered an administrativk@ase and desist order against CGM for two discéofailures by CGM in
offering and selling mutual fund shares. FirstiyGM received from mutual fund advisers and distidositrevenue sharing
payments, in exchange for which CGM granted mufuatls preferential sales treatment. The order fotnad CGM did not
adequately disclose its revenue sharing prograits tients, in violation of the Securities Act 933 (“Securities Act”) and Rule
10b-10 under the Securities Exchange Act of 1984¢hange Act”). Secondly, on sales of Class B mutual shares in amounts
aggregating $50,000 or more, the order found tt@MCin violation of the Securities Act, failed tasdlose adequately at the
point of sale that such shares were subject toehighnual fees. These fees could have a negatipacinon client investment
returns, depending on the amount invested anchteaded holding period. The SEC order censured Q@§uired CGM to cease
and desist from future violations of the applicaptevisions, and required CGM to pay a $20 millpEnalty.

In March 2005, the NASD censured and fined CGM wispect to CGM’s offer and sale of Class B ans€i@ mutual fund
shares during 2002 and the first six months of 200@ NASD found that CGM either had not adequadéglosed at the point of
sale, or had not adequately considered in conmeutith its recommendations to clients to purchaks€B and Class C shares,
the differences in share classes and that an @guedtment in Class A shares generally would haenkmore advantageous for
the clients. The NASD also found that CGM’s supsswy and compliance policies and procedures regardlass B and Class C
shares had not been reasonably designed to emsur8B Financial Consultants consistently providddquate disclosure of, or
consideration to, the benefits of the various miutuad share classes as they applied to individliahts. The NASD censured
CGM and required CGM to pay a $6.25 million fine.

On May 31, 2005, the SEC issued an order in coioreatith the settlement of an administrative pratieg against Smith Barney
Fund Management LLC (“SBFM”) and CGM relating teethppointment of an affiliated transfer agent tog Smith Barney
family of mutual funds (“Smith Barney Funds”). SBENas an affiliate of CGM during the applicable peli

The SEC order found that SBFM and CGM willfully lated section 206(1) of the Investment Advisers éfc1940 (“Advisers
Act”). Specifically, the order found that SBFM a@fGM knowingly or recklessly failed to disclose tetBoards of the Smith
Barney Funds in 1999 when proposing a new trarsgjent arrangement with an affiliated transfer agiesit First Data Investors
Services Group (“First Data”), the Smith Barney @sinthen-existing transfer agent, had offered totionie as transfer agent and
do the same work for substantially less money thefore; and Citigroup Asset Management (“CAM”), D& business unit that
includes the Smith Barney Funds’ investment managédrother investment advisory companies, had eshiato a side letter with
First Data under which CAM agreed to recommendapgointment of First Data as sub-transfer agenheoaffiliated transfer
agent in exchange, among other things, for a gteedoy First Data of specified amounts of assetagament and investment
banking fees to CAM and CGM. The order also foumat SBFM and CGM willfully violated section 206(@f) the Advisers Act
by virtue of the omissions discussed above andratiisrepresentations and omissions in the matepiasided to the Smith
Barney Funds’ Boards, including the failure to malear that the affiliated transfer agent wouldneatigh profit for performing
limited functions while First Data continued to fmem almost all of the transfer agent functionsd dhe suggestion that the
proposed arrangement was in the Smith Barney Furels’ interests and that no viable alternativestesi SBFM and CGM did
not admit or deny any wrongdoing or liability. Thettlement did not establish wrongdoing or liapifior purposes of any other
proceeding.
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The SEC censured SBFM and CGM and ordered themeasecand desist from violations of sections 206(t) 206(2) of the
Advisers Act. The order required Citi to pay $20&illion, including $109 million in disgorgement gfofits, $19.1 million in
interest, and a civil money penalty of $80 milligkpproximately $24.4 million has already been paidhe Smith Barney Funds,
primarily through fee waivers. The remaining $18&illion, including the penalty, has been paidte U.S. Treasury.

The order required SBFM to recommend a new traregfent contract to the Smith Barney Fund Boardkimit80 days of the
entry of the order; if a Citi affiliate submittedp@oposal to serve as transfer agent or sub-traagfnt, an independent monitor
must be engaged at the expense of SBFM and CGMeérsee a competitive bidding process. Under tlderoiCiti also must
comply with an amended version of a vendor polleat (Citi instituted in August 2004. That policys amended, among other
things, requires that when requested by a Smithd&aFund Board, CAM will retain at its own expemseindependent consulting
expert to advise and assist the Board on the smbeat certain service providers affiliated withtiCi

In a LAWC dated August 1, 2005, the NASD found tNeBDW failed to establish and maintain a superyisystem, including
written procedures, reasonably designed to revievraonitor MSDW's fee-based brokerage businessydmt January 2001 and
December 2003. Without admitting or denying thegaltions, MSDW consented to the described sanctindgindings and was
censured and fined $1.5 million, and agreed tgpement of restitution to 3,549 customers in thialtamount of approximately
$4.7 million, plus interest.

The SEC alleged that MS&Co. violated the Exchange By inadvertently failing to timely produce ensatb the SEC staff
pursuant to subpoenas in the SEC'’s investigatida MS&Co.’s practices in allocating shares of stdokIPOs and an
investigation into conflicts of interest between &.'s research and investment banking practicegh®it admitting or

denying the allegations, MS&Co. consented to al fludgment on May 12, 2006 in which it was permaherestrained and
enjoined from violating the Exchange Act. MS&Co.reefd to make payments aggregating $15 million, Wwhamount was
reduced by $5 million contemporaneously paid by MC®& to the NASD and the NYSE in related proceedifgS&Co. also

agreed to notify the SEC, the NASD and the NYSE th&aas adopted and implemented policies and phoes reasonably
designed to ensure compliance with the Exchange M&&Co. also agreed to provide annual trainingitto employees
responsible for preserving or producing electraammunications and agreed to retain an indeperdergultant to review and
comment on the implementation and effectiveneshepolicies, procedures and training.

On June 27, 2006, the SEC announced the initiaiwh concurrent settlement of administrative ceask desist proceedings
against MS&Co. and MSDW for failing to maintain aedforce adequate written policies and procedurgsevent the misuse of
material nonpublic information. The SEC found tfratn 1997 through 2006, MS&Co. and MSDW violatee tBxchange Act

and the Advisers Act by failing to (1) conduct asiyrveillance of a number of accounts and securi{@s provide adequate
guidance to MS&Co.'s and MSDW'’s personnel chargétl wonducting surveillance; and (3) have adequatdrols in place with

respect to certain aspects of “Watch List” mainter@a The SEC's findings covered different areamftbe 1997 through 2006
time period. MS&Co. and MSDW were ordered to pagidl money penalty of $10 million and agreed tchance their policies
and procedures.

On August 21, 2006, MS&Co. and MSDW entered inloA&VC relating various finds that, at various timestween July 1999
and 2005, MS&Co. violated a number of NASD and SHIEs. The violations related to areas includireglér reporting through
the Nasdaq Market Center (formerly Automated Comdition Transaction Service (ACT)), Trade Reportargl Compliance
Engine (TRACE) and Order Audit Trail System (OATB)arket making activities; trading practices; stsates; and large options
positions reports. The NASD also found that, atowes times during December 2002 and May 2005, MSiiMated NASD rules
and Municipal Securities Rulemaking Board (“MSRBUles related to areas including trade reportimgugh TRACE, short
sales, and OATS. The NASD further found that, irtaie cases, MS&Co. and MSDW violated NASD Rule @®Ecause their
supervisory systems did not provide supervisiorsgaably designed to achieve compliance with seesriaws, regulations
and/or rules.

Without admitting or denying the findings, MS&CandaMSDW consented to the LAWC. In the LAWC, MS&Gmnd MSDW
were censured, required to pay a monetary fine2dd #illion and agreed to make restitution to tlaetips involved in certain
transactions, plus interest, from the date of flbéative conduct until the date of the LAWC. MS&Cand MSDW also consented
to (1) revise their written supervisory procedurs; (2) provide a report that described the ctixe@ction that they completed
during the year preceding the LAWC to address mguy issues and violations addressed in the LAW@J the ongoing
corrective action that they were in the processoofipleting.

On May 9, 2007, the SEC issued an Order (“May 20@der”) settling an administrative action with MS&CIn this matter, the
SEC found that MS&Co. violated its duty of best @d®on under the Exchange Act. In particular, tB&CSound that, during the
period of October 24, 2001 through December 8, 2008&Co.’s proprietary market-making system failed provide best
execution to certain retail OTC orders. In Decent4, MS&Co. removed the computer code in the fpetgry market-making
system that caused the best execution violatiors&@®b. consented, without admitting or denying thlihgs, to a censure, to
cease and desist from committing or causing futucdations, to pay disgorgement of approximately.9%5%nillion plus
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prejudgment interest on that amount, and to payibpenalty of $1.5 million. MS&Co. also consenttaulretain an Independent
Compliance Consultant to review its policies andcpdures in connection with its market-making sysseorder handling
procedures and its controls relating to changdéisdse procedures, and to develop a better plarswitaition.

On July 13, 2007, the NYSE issued a Hearing Boaediddon in connection with the settlement of anoectément proceeding
brought in conjunction with the New Jersey BureduSecurities against CGM. The decision held thatMC@iled to (1)
adequately supervise certain branch offices andrfeial Advisors who engaged in deceptive mutuati forarket timing on behalf
of certain clients from January 2000 through Sepem®2003 (in both proprietary and non-proprietamgds); (2) prevent the
Financial Advisors from engaging in this conduatda3) make and keep adequate books and recordeoMViadmitting or
denying the findings, CGM agreed to (a) a cendiimeestablishing a $35 million distribution fund fdisgorgement payments; (c)
a penalty of $10 million (half to be paid to the S& and half to be paid to the distribution fund); & penalty of $5 million to be
paid to the State of New Jersey; and (e) appoirdimgpnsultant to develop a plan to pay CGM’s clieaffected by the market
timing.

On September 27, 2007, MS&Co. entered into a LAWE whe Financial Industry Regulatory Authority (NRA”"). FINRA
found that, from October 2001 through March 20055DWV provided inaccurate information to arbitratiolmimants and
regulators regarding the existence of pre-Septenter2001 emails, failed to provide such emailséaponse to discovery
requests and regulatory inquiries, failed adequatepreserve books and records, and failed tdksteand maintain systems and
written procedures reasonably designed to presemgred records and to ensure that it conductedsate searches in response
to regulatory inquiries and discovery requests.FANalso found that MSDW failed to provide arbitaticlaimants with updates
to a supervisory manual in discovery from late 1889ugh the end of 2005. MS&Co. agreed, withouhistiihg or denying these
findings, to establish a $9.5 million fund for thenefit of potentially affected arbitration claintginin addition, MS&Co. was
censured and agreed to pay a $3 million regulafioy and to retain an independent consultant téevevts procedures for
complying with discovery requirements in arbitratiproceedings relating to its retail brokerage afpiens.

On October 10, 2007, MS&Co. became the subjectnoOader Instituting Administrative and Cease-Andsi3e Proceedings
(“October 2007 Order”) by the SEC. The October 2@der found that, from 2000 until 2005, MS&Co. ad&DW failed to

provide to their retail customers accurate and detapwritten trade confirmations for certain fixegtome securities in violation
of the Exchange Act and MSRB rules. In addition, &T®. was ordered to cease and desist from commitincausing any
future violations, and was required to pay a $7iian penalty and to retain an independent comslto review MS&Co.’s
applicable policies and procedures. MS&Co. congktuehe issuance of the October 2007 Order witladatitting or denying the
SEC'’s findings.

On December 18, 2007, MS&Co. became the subjecanofOrder Instituting Administrative Cease-and-Degtsoceedings
(“December 2007 Order”) by the SEC. The Decemb&720rder found that, from January 2002 until Aug2@®3, MSDW (1)

failed to reasonably supervise four Financial Adwss with a view to preventing and detecting theirtual fund market-timing
activities and (2) violated the Investment Compawy of 1940 by allowing multiple mutual fund traddsat were placed or
amended after the close of trading to be pricetthait day’s closing net asset value. The Decemb@v Zxder also found that,
from 2000 through 2003, MSDW violated the ExchaAgé by not making and keeping records of custonrdexs placed after
the market close and orders placed for certain énddgd customers in variable annuity sub-accouvtghout admitting or

denying the SEC'’s findings, MS&Co. agreed to a oemsto cease and desist from future violationthefapplicable provisions,
to pay a penalty of approximately $11.9 million,disgorge profits related to the trading activityc(uding prejudgment interest)
of approximately $5.1 million and to retain an ipdadent distribution consultant.

In May 2005, MS&Co. and MSDW discovered that, frabbout January 1997 until May 2005, their orderyeatistems did not
check whether certain secondary market securit@sactions complied with state registration rezgaignts known as Blue Sky
laws. This resulted in the improper sale of semgithat were not registered in 46 state and ¢eialtjurisdictions. MS&Co. and
MSDW conducted an internal investigation, repaisgdtem errors, self-reported the problem to ak@éd states and the New
York Stock Exchange, identified transactions whiotre executed in violation of the Blue Sky lawsd aiffered rescission to
affected customers. MS&Co. settled the state régulassues in a multi-state settlement with theaffécted state and territorial
jurisdictions. Under the settlement, MS&Co. conedrio a cease and desist order with, and agrepdyta total civil monetary
penalty of $8.5 million to be divided among, eadhtlee 46 state and territorial jurisdictions. Thestf order was issued by
Alabama on March 19, 2008, and orders are expectbd issued by subsequent states over the cononthms

On August 13, 2008, MS&Co. agreed on the generaldef a settlement with the NYAG and the Officettod lllinois Secretary
of State, Securities Department (“lllinois”) (onHadf of a task force of the North American SecestAdministrators Association
(“NASAA")) with respect to the sale of auction ratecurities (“ARS”). MS&Co. agreed, among othengs, to repurchase at par
approximately $4.5 billion of illiquid ARS held byertain clients of MS&Co. which were purchased pt@February 13, 2008.
Additionally, MS&Co. agreed to pay a total fine $85 million. Final agreements were entered intdhwite NYAG on June 2,
2009 and with lllinois on September 17, 2009. Tliedis agreement serves as the template for ageatsmwith other NASAA
jurisdictions.
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« On November 13, 2008, in connection with the setdlist of a civil action arising out of an investigatby the SEC into CGM’s
underwriting, marketing and sale of ARS, CGM, withadmitting or denying the allegations of the SE€mplaint, except as to
those relating to personal and subject matterdigtion, which were admitted, consented to theyentrthe civil action of a
Judgment As To Defendant Citigroup Global Markeis. (“November 2008 Judgment”). Thereafter, on Dewer 11, 2008, the
SEC filed its civil action in the federal districourt for the Southern District of New York (“CoQrt The November 2008
Judgment, which was entered on December 23, 20Q&i(mnanently enjoined CGM from directly or inditlgcviolating section
15(c) of the Exchange Act; (ii) provides that, atel motion of the SEC, the Court is to determiretiver it is appropriate to
order that CGM pay a civil penalty pursuant to imec21(d)(3) of the Exchange Act, and if so, theoamt of the civil penalty; and
(iii) ordered that CGM’s Consent be incorporatetbithe November 2008 Judgment and that CGM comptiz all of the
undertakings and agreements in the Consent, whidhde an offer to buy back at par certain ARS frmartain customers. The
SEC’s complaint alleged that (1) CGM misled tenghafusands of its customers regarding the fundaaheatture of and risks
associated with ARS that CGM underwrote, marketedi sold; (2) through its Financial Advisors, sghessonnel and marketing
materials, CGM misrepresented to customers that AR® safe, highly liquid investments comparablentoney market
instruments; (3) as a result, numerous CGM custsimeested in ARS funds they needed to have availai a short-term basis;
(4) in mid-February 2008, CGM decided to stop sufipg the auctions; and (5) as a result of theethihuctions, tens of thousands
of CGM customers held approximately $45 billion iiiquid ARS, instead of the liquid short-term irstenents CGM had
represented ARS to be. CGM reached substantiaiylesi settlements with the NYAG and the Texas S@&éeurities Board
(“TSSB"), although those settlements were admiatste in nature and neither involved the filingativil action in state court.
The settlements with the NYAG and the TSSB diffesechewhat from the settlement with the SEC in thatstate settlements (a)
made findings that CGM failed to preserve certaicordings of telephone calls involving the ARS immgddesk; and (b) required
CGM to refund certain underwriting fees to certainnicipal issuers. In addition, as part of thélsetent with New York, CGM
paid a civil penalty of $50 million. CGM also agdem principle to pay to states other than New Ywaith which it enters into
formal settlements a total of $50 million. CGM p&8.59 million of this $50 million to Texas as paftthe settlement with that
state. CGM expects it will reach settlements whith temaining states.

« On March 25, 2009, MS&Co. entered into a LAWC WRINRA. FINRA found that, from 1998 through 2003, & failed to
reasonably supervise the activities of two Findn&ivisors in one of its branches. FINRA found ttia¢se Financial Advisors
solicited brokerage and investment advisory busiriesn retirees and potential retirees of certangé companies by promoting
unrealistic investment returns and failing to disel material information. FINRA also held that MS&Qailed to ensure that the
securities and accounts recommended for the retimeee properly reviewed for appropriate risk disare, suitability and other
concerns. MS&Co. consented, without admitting onyileg the findings, to a censure, a fine of $3 imil] and restitution of
approximately $2.4 million plus interest to 90 fanelients of the Financial Advisors.

The Form ADV Part 1 of VS contains further informatabout its disciplinary history, and is avaikabin request.

Item 10: Other Financial Industry Activities and Af  filiations

Morgan Stanley Parent indirectly owns 51% of VS. orlyan Stanley Parent is a financial holding compamgyer the Bank Holding
Company Act of 1956. Citi indirectly owns 49% oSV Both Morgan Stanley Parent and Citi are corjioora whose shares are
publicly held and traded on the New York Stock Exade.

Activities of Morgan Stanley Parent and Citi. Morgan Stanley Parent and Citi are both glolvahdiengaging, through their various
subsidiaries, in a wide range of financial servioetuding:

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

* merchant banking and other principal investmenviiets

» brokerage and research services

» asset management

» trading of foreign exchange, commodities and stmgct financial products and
» global custody, securities clearance servicessandrities lending.

A. Broker-Dealer Registration Status
VS has a related person that is registered askebdealer (MSSB).

B. Futures Commission Merchant, Commaodity Pool Operatg or Commaodity Trading Adviser
Registration Status
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VS has a related person that is registered aseitcommission merchant (MSSB) and a related pdtsatnis a commodity pool
operator (Ceres Managed Futures LLC). For afifstihlg of affiliated investment advisers please theeADV Part I.

C. Material Relationships or Arrangements with Industry Participants

Restrictions on Executing Trades.As VS is affiliated with MSSB, MS&Co., Citi andheir affiliates, the following restrictions
apply when executing client trades:

« MSSB, MS&Co. and Citi generally do not act as ppatin executing trades for VS investment advisdignts (except to the
extent permitted by a program and the law).

» Regulatory restrictions may limit the Fund’s akilib purchase, hold or sell equity and debt isdmedlorgan Stanley Parent,
Citi and their affiliates.

» Certain regulatory requirements may limit the apilof VS affiliates to execute transactions throwgternative execution
services (e.g., electronic communication networld @ossing networks) owned by MSSB, MS&Co., Cittheeir affiliates.
These restrictions may adversely impact client antperformance.

Different Advice. VS, MSSB, MS&Co., Citi and their affiliates mayvgidifferent advice, take different action, receivere or less
compensation, or hold or deal in different secesitior any other party, client or account (inclgdtheir own accounts or those of
their affiliates) from the advice given, actionkgra, compensation received or securities held alt fier a VS client.

Trading or Issuing Securities in, or Linked to Sedties in, Client Accounts.MSSB, MS&Co., CGM and their affiliates may
provide bids and offers, and may act as principatk@t maker, in respect of the same securities inettient accounts. VS, MSSB,
MS&Co., CGM and their respective affiliates and éogpes may hold a position (long or short) in thene securities held in client
accounts. MSSB, MS&Co., CGM and/or their affiliate regular issuers of traded financial instrummdinked to securities that may
be purchased in client accounts. From time to tithhe trading of MSSB, a manager or their affiliateboth for their proprietary
accounts and for client accounts — may be detriah¢mtsecurities held by a client and thus createrdlict of interest. We address
this conflict by disclosing it to you.

Trade Allocations Affiliates of VS and other proprietary investmemicounts may co-invest with the Funds in the Unitegl Funds
on a side-by-side basis from time to time. Thedsumay, from time to time, compete with such otimestors for access to
potential Underlying Funds. VS and its affiliatedll seek to fairly and equitably allocate, basea the particular facts and
circumstances, such investment opportunities betwaeamong the Fund(s) and its affiliates and ofteprietary investment
accounts. However, such allocation will not necelsshe made pro rata based on available assethereTcan be no assurance that a
particular investment opportunity which comes te #ttention of VS’s affiliates will be referred s and the Funds. In addition,
affiliates of VS may participate in additional essenvestment opportunities offered by the Undedyirunds. VS believes that it
may not be advisable to dispose of interests iringerlying Funds, securities received in an irdiilistribution from an Underlying
Fund or securities purchased in these additionpbiipnities in “lock step,” given that the Fundcbuaffiliate and such affiliate’s
clients may have differing investment objectivesjuidity requirements and regulatory constraint§.o the extent that any
dispositions are not made in lock step, they welihbade under principles designed to avoid poteatiatctual conflicts of interest.

In addition, members of the Investment Selectiom@ittees, the Investment Committee, and other eyeplo of VS and its affiliates
may invest directly in the Underlying Funds.

VS and its affiliates have adopted policies anccedures imposing certain conditions and restristiom transactions for accounts of
employees. Such policies and procedures are dabign prevent, among other things, any impropealmssive conduct when
potential conflicts of interest may exist with respto clients, including the Funds.

Services Provided to Other ClientgS, MSSB, MS&Co., CGM, and their respective affiis provide a variety of services (including
research, brokerage, asset management, tradirginderand investment banking services) for eachro#tmel for various clients,
including issuers of securities that VS may recomentor purchase or sale by clients or are othenlidd in client accounts. VS,
MS&Co., CGM, MSSB, and their respective affiliateseive compensation and fees in connection wikdlservices. VS believes
that the nature and range of clients to which serkices are rendered is such that it would bevisatlle to exclude categorically all
of these companies from an account. Accordinglys likely that securities in an account will inde some of the securities of
companies for which MS&Co., CGM, MSSB, investmergragers and their affiliates or an affiliate perferinvestment banking or
other services.

Restrictions on Securities Transaction§here may be periods during which VS may not benjieed to initiate or recommend
certain types of transactions in the securitiessfers for which MS&Co., Citi or one of their éifftes is performing broker-dealer or
investment banking services or have confidentiaaterial non-public information. Furthermore,dartain investment advisory
programs, VS may be compelled to forgo tradingomproviding advice regarding, Morgan Stanley PamnCiti securities, and in

certain related securities. These restrictions athwersely impact your account performance.
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VS, MSSB and their affiliates may also develop gse$ and/or evaluations of securities describatli;nbrochure, as well as buy
and sell interests in securities on behalf of itsppetary or client accounts. These analyses,uati@ns and purchase and sale
activities are proprietary and confidential, and Wi not disclose them to clients. VS may notdi#@e to act, in respect of clients’
account, on any such information, analyses or avialos.

VS and its affiliates are not obligated to effeny &ransaction that VS or any of its affiliatesibeé would violate federal or state law,
or the regulations of any regulatory or self-retuiga body.

Conflicts Related to Citigroup and MS ResearchVS may receive and use investment research prefsrddS’s, CGMI's and
MSSB'’s respective research groups. It is posstde CGMI's research group, MSSB’s research greumg, MS'’s research group,
may each reach different conclusions, and may nuifferent recommendations, with respect to the sasseer or investment
manager. This may, among other things, resultfferént investment decisions or recommendatioggming the same issuer or
investment manager being made for or given to \8sady clients.

CGMI, MSSB and MS do business with companies caliénetheir respective research groups. Furthern®o@&MI, MSSB and
MS and their respective affiliates may hold a tnadposition (long or short) in, and client accountay hold, the securities of
companies subject to such research. Therefore, ICBESB and MS have a conflict of interest thatdoaffect the objectivity of
their research reports.

Certain Trading Systemdf MSSB directly or indirectly effects client trad through exchanges, electronic communication oré&sv
or other alternative trading systems (“Trading 8gst”) in which its affiliates have an ownershipeist, these affiliates may receive
an indirect economic benefit based on their ownprsfterest. Currently, affiliates of VS (includirgffiliates of MS&Co. and Citi)
own over 5% of the voting securities of certainding Systems, including BATS Trading, Inc., operatbBATS Electronic Trading
Network (commonly known as “BATS”); the entitiesatrown and control the Block Interest Discoveryt8gs (commonly known as
“BIDS"); LavaFlow Inc.; EBX Group, LLC; ELX Futuresioldings, LLC; ELX Futures, LP; TheMuniCenter; Aatated Trading
Desk Financial Services LLC; Automated Trading DBstikerage Services LLC; Boston Options Exchangdé;LFX Alliance Inc.;
and National Securities Exchange. Other Tradingte®ys on which MSSB may execute trades for clietoants include
Archipelago; eSpeed; Instinet; NYFIX; Track ECN; rigétbesk; ValuBond; NYSE Euronext; TradeWeb; and Makke. The
Trading Systems on which MSSB trades for Clienbaots and in which affiliates of MSSB own interestay change from time to
time. You may contact your Financial Advisor forgmto-date list of Trading Systems in which affits of MSSB own interests and
on which MSSB and/or MS&Co. trades for client aausu

Certain Trading Systems offer cash credits for rdbat provide liquidity to their books and chamgelicit fees for orders that
extract liquidity from their books. From time tori, the amount of credits that VS receives from @nmore Trading System may
exceed the amount that is charged. Under thestetinsircumstances, such payments would constiayenpnt for order flow.

Certain Trading Systems through which VS may diyeat indirectly effect client trades execute tractsons on a “blind” basis, so
that a party to a transaction does not know thatigeof the counterparty to the transaction. Ipisssible that an order for a client
account that is executed through such a TradingeByould be automatically matched with a counteypthat is (i) another
investment advisory or brokerage client of MSSBoe of its affiliates or (ii) VS or one of its dffites acting for its own proprietary
accounts.

Transaction-Related Agreements with MS&Co., Citigrffiliates. In connection with creating the joint venture,taar agreements
were entered into between or involving some coBlMSSB, MS&Co, Citi, CGM and their affiliates, ilucling the following:

» Clearing. An agreement providing that, subject to best eecuMS&Co. and CGM (or their applicable affiliagjewill act as
fully-disclosed clearing brokers for MSSB, whichllvact as an introducing broker. MSSB may have aflad of interest in
introducing client trades to MS&Co. and CGM. (Astbé date of this brochure, MSSB is the cleariraker for most of the MS
Channel’s investment advisory programs. MS&Cdhesclearing broker for some investment advisopgpems offered by the
MS Channel’s Private Wealth Management division GMCis the clearing broker for SB Channel clients.)

* Order Flow. An agreement that, subject to best execution, M88Btransmit an agreed percentage of client csdfer the
purchase and sale of securities to MS&Co., CitiMCénd their affiliates. MSSB has a conflict of irdst in transmitting client
orders to these entities.

» Didribution. An agreement that, in return for the payment ofate fees and expenses, MSSB will market and pteraertain
securities and other products underwritten, digtetd or sponsored by MS&Co., Citi or their affisat MSSB has a conflict of
interest in offering, recommending or purchasing sunch security or other product to or for its istveent advisory clients.

* Investment Research. An agreement that MS&Co. and CGM (or their apfileaaffiliates) will supply investment research
prepared by their respective research groups toBBSits use. It is possible that MS&Co.’s resémgroup, on the one hand,
and Citi’'s research group, on the other hand, neagh different conclusions, and may make differenbmmendations, with
respect to the same issuer or investment manadpgs. rifay, among other things, result in differenteistment decisions or
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recommendations regarding the same issuer or imegst manager being made for or given to MSSB imuest advisory
clients.

Related Investment Advisors and Other Service Pdevs. VS has related persons that are registered imegdgtadvisers in various
investment advisory programs (including Morgan f&tarinvestment Management Inc., Morgan Stanley stment Advisors Inc.
and Morgan Stanley Investment Management Limitedf)a Fund invests its assets and uses an affiliitsn to manage its account,
VS and its affiliates earn more money than if adruses an unaffiliated firm.

Morgan Stanley Investment Advisors Inc., its whallyned subsidiary Morgan Stanley Services Company and Morgan Stanley
Investment Management Inc. serve in various adyjsoranagement, and administrative capacities tan-@pel and closed-end
investment companies and other portfolios (somgti€h are listed on the NYSE).

Morgan Stanley Distributors Inc. serves as distdbtior these open-end investment companies, aaceheered into selected dealer
agreements with MSSB and affiliates. Morgan Staridéstributors Inc. also may enter into selectedleleagreements with other

dealers. Under these agreements, MSSB and affiJiated other selected dealers, are compensatsdléof fund shares to clients on
a brokerage basis, and for shareholder servicmgu@ing pursuant to plans of distribution adopbsdthe investment companies
pursuant to Rule 12b-l under the Investment Competyof 1940).

Morgan Stanley Trust FSB, an affiliate of VS, senas transfer agent and dividend disbursing agantnfrestment companies
advised by Morgan Stanley Investment Advisors & other affiliated investment advisers and magik@ annual per shareholder
account fees from or with respect to them and renanaffiliated investment companies.

Related persons of VS act as general partner, dstnaitive agent or managing member in a numbeuwd$ in which clients may be
solicited in a brokerage or advisory capacity teest. These include funds focused on private gquoitesting, investments in
leveraged buyouts, venture capital opportunitiesearch and development ventures, real estate gedfatures, hedge funds, funds
of hedge funds and other businesses.

See Item 5.C above for a description of cash sweeagstments managed or held by related personssof V

As noted above, the Underlying Funds in which theds invest are selected by VS through the regmettivestment Selection
Committees, the members of which are drawn frortacemvestment resources of VS's affiliates (ssponse to Item 4).

VS also may share resources, employees and managemsevell as investment ideas and opportunitiéth, affiliated investment
advisers engaged in similar activities.

CGMI and MSSB, which are affiliates of VS, may seas placement agents with respect to intereskeifrunds.

As noted above, pursuant to the Administration &grent, Stepstone or BNY may perform some of theicses for the Funds
described as being performed by VS in this Form AB&k response to Iltems 1.D and 2.G).

Certain affiliates of VS may invest directly in Bimderlying Fund on a side-by-side basis with a FunBuch investment may benefit
the Fund by providing access to an Underlying Fand by allowing the Fund to leverage off of VS'Silaftes’ expertise in
evaluating and negotiating an investment in theddiythg Fund. It also may give rise to potentiahfiicts of interest (see response
to Item 9).

If a designated Underlying Fund holds its closimigmpto the initial closing of a Fund, an affiliatd VS may make a commitment to
the designated Underlying Fund on behalf of suchdiFu Under such circumstances, the affiliate of 3t®sequent to the initial
closing of the Fund will transfer the interest squred to the Fund in exchange for payment byFied to such affiliate of VS of the
amounts funded by such affiliate of VS plus interedrior to the initial closing of a Fund, a Funthy also purchase interests
directly in an Underlying Fund. In order to makels a purchase, the Fund may borrow money from M&haaffiliate. VS or its
affiliate will charge the Fund interest on suctoarl. In order to lend money to the Fund, VS oaffdiate may borrow money at a
lower interest rate than that charged to the Furly executing the subscription agreement to inweatFund, each investor consents
to such transfer or purchase of interests andad-tmd’s payment of a stated rate of interest.

As noted above in the response to Item 1, VS sasdke investment adviser of several investmenrh@ahips organized by CGMI
(or its predecessors) and other members of Citigtowoffer qualified investors the opportunity tovést in private equity investment
“fund of funds.”

D. Material Conflicts of Interest
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General.Potential conflicts of interest are fully disclosedeach Fund’s Confidential Private Offering Memadum. Each Fund’s
Confidential Private Offering Memorandum providbattby acquiring an interest in the Fund, eachstorewill be deemed to have
acknowledged the existence of any such actual atehpial conflicts of interest and to have waivery alaim with respect to any
liability arising from the existence of any suchilwt of interest.

On any issue involving actual conflicts of intereg® will be guided by its good faith judgment asat Fund's best interests. In the
event that any matter arises that VS determinds igood faith judgment constitutes an actual ¢onéf interest between the Fund
and VS's affiliates, under the Fund's applicableeaments VS may refer the matter to the Investnsahéction Committee for
resolution. VS may also take such other actioni$ m®y deem necessary or appropriate to amelighateonflict. These actions
may include disposing of the security held by th@d-giving rise to the conflict of interest, or apting an independent fiduciary.

VS's affiliates, including CGMI, Citigroup, MS aniliSSB, engage or may engage in a broad spectrunctfiti@s, including
financial advisory activities, and have extensimeestment activities that are independent from, raagt from time to time conflict
with, those of the Funds or the Underlying Fundm the future, there might arise instances wheeeititerests of such affiliates
conflict with the interests of the Underlying Furaisd their investors, including the Funds. Certdfiliates of VS will engage in
transactions with, and may provide services totfplid companies and potential portfolio compana@fsthe Underlying Funds.
Certain affiliates, including CGMI and MS, engageaictivities in the normal course of their investtnbanking businesses which
may conflict with the interests of a Fund's investo Certain affiliates of VS may provide serviges invest in, advise, sponsor
and/or act as investment manager to investmentcheshiand other persons or entities (including peospe investors in the
Underlying Funds) which may have similar structuaesl investment objectives and policies to thosthefUnderlying Funds and
which may compete with the Underlying Funds fordstiment opportunities and which may co-invest Wit Underlying Funds in
certain transactions. In addition, certain affésof VS and their respective clients may theneseimvest in securities that would be
appropriate for the Underlying Funds and may compeéth the Underlying Funds for investment oppoities.

There can be no assurance that an investment opgrivhich comes to the attention of VS'’s affiéatwill be appropriate for the
Underlying Funds or will be referred to the Undérly Funds. None of such affiliates (including CGMIS and MSSB) is
obligated to refer any investment opportunity te tnderlying Funds.

Conflicting Client Relationships. Certain of VS's affiliates have pre-existing reteiships with a significant number of corporations
which may be potential portfolio companies of thederlying Funds. VS may take into consideratioesth relationships in its
management of a Fund, and the Underlying Funds atsaytake these relationships into consideratidfor instance, there may be
certain investments that VS will not undertake ehddf of the Fund in view of such relationships.

Inside Information. From time to time, certain of VS’s affiliates magnee into possession of inside information concernin
specific companies, although internal informatiarrier structures are in place to prevent such axges of information. Under

applicable securities laws this may limit the flakty of an Affiliated Underlying Fund to buy ore# portfolio securities issued by

such company. A Fund's investment flexibility msgy constrained as a consequence of VS’s inabdityse such information for

investment purposes.

Investment Banking Relationships. Certain of VS’s affiliates may receive investmeanking fees from portfolio companies and
other parties engaged in transactions in which.théerlying Funds invest. Such fees would be paislch affiliates for providing
services in connection with: (i) the acquisitioispibsition or sale of companies in which the Ungled Funds invest; (ii) equity or
debt financings; or (iii) other investment banksegvices. The arrangement between such affilatdssuch parties will be made on
an arm's length basis consistent with industrytmes.

Conflicting Representations of Buyers Certain of VS’s affiliates may represent potahliuyers of businesses through their merger
and acquisition activities. When such an affiliepresents a buyer seeking to acquire a companiffdiated Underlying Fund
will be limited or precluded during the pendencysath assignment from investing in or selling sitiesrissued by such company.

Conflicting Representations of Sellers.In the regular course of business, certain of V&fiates may be engaged to act as
financial adviser to a company in connection with sale of such company, or subsidiaries or dinssihereof. The compensation
provided to such affiliates for such activities vk typically based upon realized consideratiod @nexpected to be contingent, in
substantial part, upon closing. Such affiliates rbeyrecluded from offering such company to anyliated Underlying Funds if the
seller has required such affiliates to act exclelgivwn its behalf. Additionally, there may be selassignments in which the seller
permits the Underlying Funds to act as a buyer.anlfAffiliated Underlying Fund were to be that byyeertain conflicts of interest
would be inherent in the situation, including th@selved in negotiation of a purchase price.

Restructuring Activities. Certain of VS’s affiliates may be engaged to acfirmncial adviser to financially troubled companie

connection with the restructuring of their capeéductures or in connection with their bankruptcythe compensation provided to
such affiliates for such activities is generallyéd upon the successful completion of a restrurgurvhich may include raising funds

17



for the purchase of existing securities or for a@uiy infusion. If any Affiliated Underlying Fundeere investors in such a
company, certain conflicts of interest would begrént in the situation, including those involvedhigotiation of a purchase price.

Principal Investments. There may be situations in which the interests ¢fuad or one or more of the Underlying Funds in a
portfolio company may conflict with the interestsame or more general accounts of VS’s affiliatesaocounts managed by such
affiliates. This may occur because these accdwitspublic and private debt and equity securitita large number of issuers that
may be or become portfolio companies, or from wiparifolio companies may be acquired. VS belietas the participation of its
affiliates in the capital markets is a significdattor in ensuring its continuing access to UndedyFunds for investment by the
Fund, and this participation is believed by VS & &n balance, beneficial to the Funds.

Item 11: Code of Ethics, Participation or Interest in Client Transactions
and Personal Trading

A. Code of Ethics

VS has adopted a Code of Ethics that memorialiZ's Yundamental duties as a fiduciary. The Codgtbfcs includes standards
of business conduct and incorporates a personasiments policy. Each employee receives a coplyso€ode of Ethics upon
hiring and annually thereafter and must sign agstdtion that such employee has read and understebdCode of Ethics.

VS'’s Code of Ethics requires each employee to piderthe interests of the client, to avoid cortfliof interest, to never abuse such
employee’s position of trust and responsibility aad¢omply with all federal securities laws. Emy@es are required to safeguard
material non-public information in such employepéssession and are prohibited from using suchrimdition to such employee’s
personal benefit. Each employee must treat infaondelonging to clients as confidential and takee to protect such information
from unauthorized access by third parties.

To avoid any potential conflict of interest invatg personal transactions, VS requires each employeetify the Compliance
Officer upon opening a personal account, to prargbersonal transactions and disclose all potecwiaflicts of interest with regard
to such a personal transaction before engagingeitransaction. Employees are also subject teteated list and blackout periods.
In addition, access persons (defined as employ@gbhsaacess to non-public information regarding Vschase or sale of securities
and directors, officers and partners) will (i) umiarting employment, provide a complete recortisfor her securities holdings to
the Compliance Officer and annually thereafter @ighrovide quarterly reports of personal secesttransactions within 30 days
following the end of the quarter, unless such imfation has been provided through other means. erAployees are required to
inform the Compliance Officer of any violation diet Code of Ethics that comes to his or her notice.

A copy of VS’s Code of Ethics will be provided toyaclient or prospective client upon request.

B. Securities That You or a Related Person Has a Mat& Financial Interest

C. Investing in Securities That You or a Related PersoRecommends to Clients or has a Financial Interest
Please see Item 10C for a discussion regardinfplioaving items:

» Trading or Issuing Securities in, or Linked to Sedties in, Client Accounts.
* Restrictions on Securities Transactions.

* Research Reports.

Conflicts Related to Citigroup and MS Research.

* Transaction-Related Agreements with MS&Co., Citicd#Affiliates.

D. Conflicts of Interest Created by Contemporaneous Tading
Please see the paragraph entitiBiferent Advice” located in Item 10C.
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Item 12: Brokerage Practices

A. Factors in Selecting or Recommending Broker-Dealerfor Client Transactions

Funds generally invest directly in an UnderlyingnBuand VS will not utilize or pay any broker oratkr in connection with an
investment in an Underlying Fund, although affémbf VS may be compensated by an Underlying Faddtee manager thereof for
placing assets in the Underlying Fund and for othasons.

VS may utilize the services of a broker or dealecjuding affiliates of VS, in investing in Tempoyalnvestments or in selling
securities received from an Underlying Fund inrakind distribution. In selecting brokers or dealty execute transactions on behalf
of the Fund, VS will consider factors it deems val&t, including, but not limited to, the breadthtb& market in the security, the
price of the security, the financial condition andacution capability of the broker or dealer ar@lrgasonableness of the commission,
if any, for the specific transaction and on a aauitig basis.

1. Research and Other Soft Dollars
VS generally is authorized, under the terms ofinteestment Advisory Agreement with each Fund, tosider the brokerage and
research services provided to the Fund and/or etb@wunts over which VS or its affiliates exerdiseestment discretion. However,
VS does not currently have any “soft dollar” arramgents pursuant to which products, research amitesrare given to VS or an
affiliate by brokers in return for effecting Furrdnsactions through such brokers.

2. Brokerage for Client Referrals

VS does not consider whether it or an affiliatel wéceive client referrals from a broker-dealertlird party when selecting or
recommending broker-dealers.

3. Directed Brokerage

VS does not offer Funds directed brokerage as Haro pay their investment advisory fees.

B. Aggregation of Securities Transactions for Clients
VS does not aggregate the purchase or sale ofigsestdor the Funds.

Iltem 13: Review of Accounts

Please see the response to Item 4 for a descrigtithre monitoring and review of the Fund's investiis in Underlying Funds.

VS'’s clients are the Funds, and not the Funds’ tyidg investors. VS will provide each Fund’s gesdepartner with periodic
reports concerning the Fund'’s investment in Undleglyrunds and Temporary Investments.

While the Funds’ underlying investors are not admiclients of VS and will not receive reports fraf as advisory clients, such
investors will be provided by the Funds with anrauadiited financial statements of the applicabled=amd periodic investor reports.

Item 14: Client Referrals and Other Compensation

CGMI and MSSB, which are affiliates of VS, may astplacement agents with respect to interestseifrtimds. VS may pay a fee,
out of its own resources, to placement agents resiple for subscriptions to the Funds. The placegragents will pay a portion of
such placement agent fees to CGMI and MSSB FinbAdeisors and other placement agent represensatifeose clients purchase
interests in the Fund. The placement agents mggge and pay (to the extent permitted under agipiicstate and federal law)
subplacement or finder's fees to, other finandistifutions to assist them in placing interestdhsFunds.

ltem 15: Custody

VS'’s clients are the Funds, and not the Funds’ tyidg investors and VS does not act as custodiathé Funds. VS will provide
each Fund’s general partner with periodic repastecerning the Fund’s investment in Underlying Fuadd Temporary Investments.
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While the Funds’ underlying investors are not admgysclients of VS and will not receive reports fros as advisory clients, the
Funds will provide such investors with annual aedlifinancial statements of the applicable Fundmeribdic investor reports.

ltem 16: Investment Discretion

VS has the authority to determine, without obtajngpecific client consent, the Underlying Funds #rel Temporary Investments
(see response to item 1 above) in which a Fundimitst, subject in each case to the limitationd eestrictions described in the
Fund's Confidential Private Offering Memorandum goderning documents. A Fund may receive distidng from an Underlying
Fund in kind in the form of marketable securitiéportfolio companies, some of which may be ret#dcsecurities.  With respect to
such distributions, VS has the discretion to setlhssecurities and distribute the cash proceedgijhidite such securities in kind or
offer the Fund’s investors the option, subject ®3/consent, either to receive the securities id kir to have the Fund sell them and
distribute the cash proceeds. While VS will usasomable efforts either to sell or to distributerketable securities promptly, a
Fund’s investors will bear any associated costsarket risks during the disposition process. Adfiis of VS and other proprietary
investment accounts may co-invest with the FundsénUnderlying Funds on a side-by-side basis ftione to time. The Funds
may, from time to time, compete with such othemestors for access to potential Underlying FundsS avid its affiliates will seek to
fairly and equitably allocate, based on the paldictacts and circumstances, such investment oppities between or among the
Fund(s) and its affiliates and other proprietaryestment accounts. However, such allocation vatl mecessarily be made pro rata
based on available assets. There can be no assutat a particular investment opportunity whicimes to the attention of VS's
affiliates will be referred to VS and the Funds.

In the event that two or more Funds advised by N&a& funds advised by any of its affiliates, irdihg PM, have cash available for
investment at the same time and an investment typtyr arises that may be appropriate for each $ut but whose availability to
VS and its affiliate is limited, VS and its affitewill seek to fairly and equitably allocate sunokiestment opportunity between or
among such funds taking into account such factersaeh fund’s investment objective, industry anttaefocus, size and available
cash. Consideration may also be given to whetherod the advisers was primarily responsible fonigg access to the investment
opportunity.

Funds generally invest directly in an UnderlyingnBuand VS will not utilize or pay any broker oratkr in connection with an
investment in an Underlying Fund, although affémbf VS may be compensated by an Underlying Faddtee manager thereof for
placing assets in the Underlying Fund and for othasons.

VS may utilize the services of a broker or deaiecluding affiliates of VS, in investing in Tempoyalnvestments or in selling
securities received from an Underlying Fund inrakind distribution. In selecting brokers or dealy execute transactions on behalf
of the Fund, VS will consider factors it deems val&t, including, but not limited to, the breadthtb& market in the security, the
price of the security, the financial condition amdacution capability of the broker or dealer ar@lrgasonableness of the commission,
if any, for the specific transaction and on a ammitig basis. VS generally is authorized, underténes of its Investment Advisory
Agreement with each Fund, to consider the brokesageresearch services provided to the Fund anttier accounts over which VS
or its affiliates exercise investment discretiomwéver, VS does not currently have any “soft déllarangements pursuant to which
products, research and services are given to V&noaffiliate by brokers in return for effecting Eutransactions through such
brokers.

Item 17: Voting Client Securities

VS does not accept proxy-voting authority on bebathe Funds and their investments in the Undegyunds. Funds may elect
VS to vote proxies or they may vote on their owd &$ will send the proxy materials to the Fundsundis may contact VS with
guestions about a particular solicitation.

Iltem 18: Financial Information

VS is not required to include a balance sheetimhhochure because VS does not require or sgliefpayment of more than $1,200
in fees per client, six months or more in advance.

VS does not have any financial conditions that rexsonably likely to impair its ability to meet it®ntractual commitments to
clients.

VS and it predecessors have not been the subjecbafkruptcy petition during the past ten years.

Item 19: Requirements for State-Registered Adviser
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This item is not applicable to VS.
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