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Iltem 2: Material Changes

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

29, 2019. For more details on any particular mafilease see
the item in this ADV Brochure referred to in themsuary

below.

On March 14, 2019, MSWM and certain of its affdiatentered
into a sale and purchase agreement pursuant to hwhic
Institutional Capital Network, Inc. (“‘iCapital”) goired: (i)
iCapital Al GP LLC (f/k/a Morgan Stanley Al GP LLG)AI
GP”), the general partner, management shareholder o
administrative agent, as applicable, of each hefdgd feeder
fund (each, a “HedgePremier Feeder”) establishadvest in a
specific underlying investment vehicle; (ii) iCadit Strategies
LLC (f/k/a Morgan Stanley Strategies LLC) (“Straieg)), the
general partner or administrator, as applicableeaxth private
equity, private credit or private real estate fedded (each, an
“llliquid Feeder”) established to invest in specifunderlying
investment vehicles; and (iii) iCapital Strategled LC (f/k/a
Morgan Stanley Strategies Il LLC) (“Strategies JIthe general
partner and/or administrator of each special pwpeshicle
(each, an “SPV”) established to acquire a particutaderlying
security or group of related securities or othesets (the
“Transaction”).

Changes to the way Fees are Calculated:

Effective on or about December 1, 2019, your Fees a
calculated as follows:

» Fees are generally charged monthly in advance
instead of quarterly.

» There are no longer mid-period fee adjustments
during any billing period for withdrawals or depissi

For additional information regarding these changésase see
ltem 4.A, Fees.

Changes to the Hedge Fund Portfolio Advisory Prognan:

Effective on October 1, 2019, the Hedge Fund Pliotfo
Advisory Program, in which MSWM offered qualifietients
consulting, administrative services and access tm-n
discretionary custom portfolio construction advitem the
firm, is no longer available.

Disciplinary Information:

On May 12, 2020, the SEC entered into a settlenveith
MSWM regarding an administrative action. In thisatter,
MSWM, without admitting or denying the findings andgthout
adjudication of any issue of law or fact, conseritethe entry of
the order that finds that MSWM willfully violated edain
sections of the Investment Advisers Act of 1940ecsically
Sections 206(2) and 206(4) and Rule 206(4)-7 theteu
(Item 9)
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each a “Program”). This section then discusse®uwsigeneral

Item 4: Services. Fees and matters applying to these Programs. The servicegded in
) T these Programs are subject to change without nofime should
Com pensatl on consult with your Financial Advisor for further dés.

Morgan Stanley Smith Barney LLC (“MSWM”, “we” or &) is  Alternative Investments Advisory Program

a registered investment adviser and a registerelebdealer.

MSWM is one of the largest financial services firmshe U.S.  AIA provides consulting and administrative servitesjualified

with branch offices in all 50 states and the Destof Columbia.  clients that seek to invest in certain affiliatead aunaffiliated
alternative investment vehicles (“Alternative Intraents”) that

MSWM isa Fiduciary to You. have been approved by MSWM.

In serving as investment adviser to its clientdi¢ft”, “you”
and “your”) in these programs, MSWM is a fiduciaxy you.
We are registered under the Investment AdvisersoA@040, as
amended (the “Advisers Act”) which places a fidugia
obligation on us in terms of the way that we prevégrvices to
you.

Alternative Investments include: (1) MSWM-affiliate and
unaffiliated single manager alternative investmeatticles, such
as hedge funds, real-estate funds, private cfedds, private
equity funds and venture capital funds; (2) MSWNHated
and unaffiliated investment vehicles, such as fohdunds or
managed futures funds, that allocate money to dtherstment
funds and/or investment managers or commodity rigadi
“fiduciary” (as that term is defined in Section 3JgA) of the advisors who in turn invest in other alternativeestment asset

Employee Retirement Income Security Act of 1974RISA”") classes; (3) HedgePremier Feeders; (4) llliquiddees and (5)

and/or Section 4975 of the Internal Revenue Cod&osh. as (e SPVs. Certain Alternative Investments are nailable in
amended (the “Code”) ), with respect to “Retiremantounts”  the Program.

(as that term is described herein). For purposkshis ) ) . .
Brochure (including the Exhibit), the term “Retirent After recelpt of rele\(ant |nf0rmat|or_1 frqm and_ abgou (which
Account” will be used to cover (i) “employee benefians” (as May include your investment objectives, risk tofee, and
defined under Section 3(3) of ERISA, which inclugension, [nvestment time horizon), MSWM will identify sevéra
defined contribution, profit-sharing or welfare pdasponsored Altérnative Investments deemed appropriate for jrum the
by private employers, as well as similar arrangeseponsored Alternative Investments available on the AlternasivApproved

by governmental or other public employers whictaagements List (as defined in Changes to A\_/ailable AIter_nativ
are generally not subject to ERISA:; (i) individugtirement Investments, below). You may also consider otheaerAhtive

accounts “IRAs” (as described in Section 4975 ef@ode); and '”,V‘?S_tme”ts on. the Altgrnatives Approyed List, subj to
(iii) “Coverdell Educational Savings Accounts (“CES). eligibility and minimum investment requirements. orFeach
Alternative Investment that you are consideringu yshould

review the manager's ADV Part 2, where availabler &
discussion on their particular method of analysid mvestment
strategy.

In addition, we reasonably expect to provide sewvi@s a

MSWM offers clients many different advisory progmanMany

of MSWM's advisory services are provided by its Golting
Group business unit. You may obtain ADV Brochufes
other MSWM investment advisory programs  at
www.morganstanley.com/ADVor by asking your Financial
Advisor or (for Morgan Stanley Private Wealth Maeagnt
clients) your Private Wealth Advisor. Throughobe trest of
this Brochure, “Financial Advisor” means either ydtinancial
Advisor or your Private Wealth Advisor, as applieab

You will sign a client services agreement with MSWand
separate fund documentation for each Alternativedtment in
which you decide to invest (each, a “Selected Immaest
Product”). You will pay a separate fee to the managf each
Selected Investment Product.

The decision to participate in AIA and invest inyaBelected

All clients’ assets that are custodied by us arstamied at : ) o
Investment Product is made by you and is your nesipdity.

MSWM (except for “sweep” assets custodied at thee&w
Banks and, if applicable, the Sweep Fund (as definétem 4.C ) ] o ]
below) pursuant to the Bank Deposit Progranflease see also If you wish to continue to participate in a Selelclevestme_nt
ltem 4.C (Services, Fees and Compensation -- AdditiFees — Product that has received a status change to “hetii, (i)

Cash Sweeps -- Bank Deposit Program) below, for emorMSWM shall no longer provide any recommendatioradvice
information regarding such alternative investment and (i) iertain

circumstances, you may be able to retain the Samlect
Investment Product in a brokerage account. You askyyour
A. General Description of Programs and Financial Advisor / Private Wealth Advisor abouts$k options.
Services Changes in Availability of Alternative Investments.
MSWM administers and oversees the following prograhmt  Alternative Investments offered through AIA are jeahb to
are described below: Alternative Investments Adwig0AIA”), change in availability by MSWM. MSWM, directly tugh its
Alternative Investments Advisory-Custom Portfoli€P”), and  Global Investment Manager Analysis Group, knowrAiGKEMA”
Alternative  Investments Advisory-Discretionary Magea  (formerly known as Alternative Investments ReseanctAIR”)
Services (“DMS”, together with AIA and CP, the “Brams”, or  or through an affiliated or unaffiliated serviceopider selected



and approved by MSWM, provides due diligence and

monitoring services with respect to the Alternatimgestments
that are available in AIA. MSWM may or may not,ita sole
discretion, create and make available a writterontepf such
review. As part of this process, MSWM will, dirkctor
through an affiliated or unaffiliated service prost,
periodically monitor the Alternative Investments faurposes of
determining whether they should remain on thedfsapproved
funds in which qualified clients may invest (thelt&natives
Approved List”). From time to time, MSWM may deeido
add, temporarily suspend, or remove certain Altévea
Investments from the Alternatives Approved List KASWM.
The four statuses are “Approved”, “Watch”, “Redeerid
“Terminate”. If MSWM decides to remove an Alterivat
Investment from the Alternatives Approved List, thiéernative
Investment will receive two status changes - first;Redeem”
and later, to “Terminate” which will impact the gmes MSWM

MSWM of the Alternative Investment. In addition, M&/
is not evaluating the appropriateness of the caetin
investment in the Alternative Investments on whickhas
reported.

In certain circumstances, removal of the Altermatimvestment
in which a HedgePremier Feeder invests (an “UndegliFund”)
from the Alternatives Approved List may result ihet full
liquidation of the HedgePremier Feeder’'s investmiansuch
Underlying Fund by the Al GP. Any such decisioritmidate
such Underlying Fund will be made solely by Al GRISWM
will not have any ability to require, or prevernich liquidation.

Prior to investing, you should review the offeringaterials for
Alternative Investments, in particular the terms ahy
restrictions on the premature termination or ligdion of your
Selected Investment Product. Your Financial Advisay also
recommend a change of Alternative Investments.d,, ejour

provides and the fees you may pay on the Altersativi, esiment objectives or market conditions changsf,ofor

Investment:

* Redeemlf an Alternative Investment’s status is changed

some other reason, another Alternative Investmemtldv be
more appropriate for you.

‘Redeem” or a similar designation, the Alternative oA is non-discretionary and the decision to papte in AlA

Investment will no longer be available for investme

and the selection of any Selected Investment Ptddunade by

through MSWM but MSWM, directly or through an yoy and is your responsibility. At any time, yoayrterminate

affiliated or unaffiliated service provider seletteand

your investment (subject to the restrictions agtile to the

approved by MSWM, will continue to perform due gelected Investment Product) by complying with MSWM

diligence and charge you the fee set out in youertl
Agreement until the status is changed to “Termihate
until a date as MSWM might otherwise determinetsnsble
discretion.

procedures and, if you wish, select a new Altexeathvestment
for your account so that you continue to receive $ervices
available in the Program.

« Terminate If an Alternative Investment’s status is changedThe decision to participate in AIA and the selegtiof any

to “Terminate” or a similar designation, unless esthise

Alternative Investment is made by you and is your

agreed in writing between you and MSWM, (A) MSWM responsibility.

will terminate due diligence coverage of the Altive
Investment, (B) as it relates to that Alternatimedstment,

On March 14, 2019, MSWM and certain of its affdiatentered

MSWM will cease acting as your investment advised a into a sale and purchase agreement pursuant tchviGapital

you will stop paying the fee set out in your Clientacquired:
continue to pay anyshareholder or administrative agent, as applicabfe,each

Agreement (although you will

(i) Al GP, the general partner,

underlying management fees to the investment marafge HedgePremier Feeder; (ii) Strategies, the geneaatner or

the Alternative Investment for as long as you rettie
Alternative Investment), (C) the Alternative Invesnt will

administrator, as applicable, of each llliquid Feredand (iii)
Strategies Il, the general partner and/or admatistr of each

no longer be part of the AIA account and in certainSPV (the “Transaction”).

circumstances, may be transferred to a brokerageuat,
and (D) you will become solely responsible for aegision
to remain invested in the Alternative Investmento the
extent you remain invested in the Alternative Irirent
after the status change to Terminate, MSWM mayicoat
to provide performance reports and account statesmien
you and you will pay an annual fee of up to 0.25aur
remaining assets in that Alternative Investment thare
previously in AlA, payable monthly in advance, whimay
be waived or reduced at the sole discretion of MSViv
such non-advisory services. MSWM may also retanoia
advisory, ongoing distribution fee directly from eth
Alternative Investment or the manager of the Alatire
Investment (if available). In such cases, the greréince
information provided in a periodic performance nepis

None of MSWM or any of its affiliates: (1) is a spor,
manager, general partner, managing member, adnaiivgt
agent or administrator of any HedgePremier Feeater llliquid
Feeder or any SPV; (2) provides any investment cadany
HedgePremier Feeder, any llliquid Feeder or any;SBY has
any authority or control over, or any responsipilfor, the
management, operation or investment activities wid~or the
accuracy or completeness of the offering materfals any
HedgePremier Feeder, any llliquid Feeder or any $&X¢ept
for information in such materials about MSWM or &filiates
provided by MSWM inclusion therein); or (4) is diffted with
Al GP, Strategies or Strategies Il or any othemspo, manager,
general partner, managing member, administrativeentag
administrator or other similarly situated person ahy

based on information provided to MSWM by the mamageHedgePremier Feeder, any llliquid Feeder or any.SPV

of the Alternative Investment and is not indeperigen

verified by MSWM. The reporting service is notantied
to constitute investment advice or a recommendakign

5

managemen



Alternative Investments Advisory-Custom Portfolio
Program
CP offers qualified clients consulting and admigive services

from MSWM and access to non-discretionary customtfqiamo
construction advice from an affiliate of MSWM (th&€P

and rebalancing your portfolio as necessary. Yaukhdiscuss
with your DMS Manager which investment strategytsyiour
investment goals. The DMS Manager will create ypartfolio

from a selection of hedge funds and may also irclbhddge
funds purchased via secondary transactions, praggy funds
and real estate funds. In DMS, MSWM does not perfdue
diligence on the Alternative Investments in whichuymay

Manager”). In CP, MSWM recommends the CP Manager tinvest; however, MSWM will perform due diligence @md

you that may provide you advice on a portfolio dfefnative
Investments. In CP, MSWM conducts due diligenceéhenCP
Manager, but does not provide investment advice tlo@
Alternative Investments recommended by the CP Mamnag

Based on the investment objectives and requiren{@mthiding
any restrictions) provided by you to MSWM and thé& C
Manager, the CP Manager will generate an InvestrRattcy
Statement and identify appropriate Alternative Bimeents for
your portfolio. The CP Manager will not be limitad the
Alternatives Approved List and, therefore, may mogend
Alternative Investments that have not received diigence
from MSWM.

You will enter into a Client Agreement with MSWM dra

separate investment management agreement with tRe Gour account within the investment guidelines.

Manager. You may also sign separate fund docurientéor
each Alternative Investment. You will pay a separae to the
manager of each Alternative Investment.

periodically monitor the DMS Manager.

In DMS, you enter into a Client Agreement with MSWhgr
consulting and administrative services and enter inseparate
discretionary investment management agreement twttDMS
Manager relating to due diligence, performance mépgp and
the management of the assets by the DMS Manageu wll
pay a separate fee to the DMS Manager for thewicses as
agreed between you and the DMS Manager.

Investment Process. The DMS Manager manages your DMS
account based on the investment guidelines that arali the
DMS Manager agree to in your investment management
agreement. The DMS Manager is primarily respossifar
making and implementing investment management ibasigor
‘Bheilability

of investment strategies and securities and thdicapylity of
investment limitations may vary among clients. Yshould
consult with your DMS Manager for more information the
DMS Manager’s approach to investing, and availablestment

The CP Manager may recommend a change of Altemativstrategies.

Investments if, e.g., your investment objectives roarket
conditions change or if, for some other reason, ttero
Alternative Investment would be more appropriateyfou.

CP is non-discretionary and the decision to paudits in CP and
invest in any Alternative Investment recommendedtiyy CP
Manager is made by you and is your responsibilityISWM
will monitor the CP Manager and will notify youitfno longer
recommends the CP Manager as an investment adtdser
provide non-discretionary portfolio advisory seescto clients
of MSWM.

Alternative Investments Advisory-Discretionary
Manager Services

DMS offers qualified clients the discretionary ist@ent
management services of an MSWM-affiliated or thpdrty
manager in a program where MSWM provides consuléing
administrative services. MSWM does not provideestment
recommendations in DMS.

Other

Alternative Investments Performance Reporting Service.
MSWM offers performance reporting services, a non-
discretionary, non-advisory service, to certairems. MSWM
offers clients the ability to receive periodic retgothat provide
historical performance reporting of Alternative éstments that
were not recommended to them by MSWM, were notimsed
through MSWM and that have not been due diligenbgd
MSWM. Clients that select this service will execateseparate
client agreement related to Alternative Investmétdgsformance
Reporting. The historical performance informatmovided by
this service is based upon information providededly or
indirectly, to MSWM by the client or the issuer dhe
Alternative Investment, or by its sponsor, investtmaanager or
administrator (“Performance Reporting Al”). MSWMability
to provide historical or other performance repaytiron
Alternative Investments is dependent upon its bt obtain
such information from each Performance Reporting Fhe

DMS is designed to provide ultra-high net worth andperformance reporting service enables you to recdiom

institutional clients with a customized portfolid alternative
investments specific to their needs with respeatigk/reward,
strategy allocation, geographic exposure, concgaoitra and
leverage. Portfolios will be created and manage@mbWSWM
affiliate or a third party (the “DMS Manager”) on fally

discretionary basis (as described below under ‘$tmaent
Process”). In other words, the DMS Manager, andyeet, has
the discretion to decide what Alternative Investtadn buy and
sell in your portfolio which may be structured afuad of one,
separately managed account or limited partnershiig DMS
Manager will be solely responsible for designingynitoring,

MSWM periodic reports containing your historicalrfsemance
information as reported by the applicable PerforreaReporting
Al.  You may also receive composite reports thabwsh
historical performance of Alternative Investmergsr@ported by
the Performance Reporting Al, along with historical other
performance information or other investments that an the
Alternative Investments Approved List. The perfonoa
information provided in a periodic performance neépe based
on information provided to MSWM by the Performance
Reporting Al and is not independently verified bySWM.
MSWM shall not be liable for any misstatement origsion



made by a Performance Reporting Al nor for any,ltiability,
claim, damage or expense arising out of such ntésstnt or
omission. The reporting service is not intendedcomstitute

MSWM will determine which specific securities failithin the
restricted category. In doing so, we may rely amsie
sources (e.g. standard industry codes and respaoeided by

investment advice or a recommendation by MSWM of anindependent service providers). Any restrictions ympose on

Alternative Investment and MSWM is not evaluatinge t
appropriateness of the initial investment or thenticmed
investment in the Alternative Investments repomadas a part
of this service. In addition, the service doescwistitute, create
or impose a fee-based brokerage relationship, acifgy
relationship or an investment advisory relationshipder the
Advisers Act with regard to the provision of thetehative
Investments covered under this service.
responsible for and will not provide tax reportiwgh respect to
any Alternative Investment reported on under thésvise.
MSWM does not maintain custody of Alternative Inveents
reported on under this service and such investmargsnot
included under MSWM'’'s Securities Investor Protattio
Corporation (“SIPC”) coverage. The fee chargeth&oclient in
this service does not include any fee or chargefioer services
in connection with the client’s participation inyailternative
Investment. MSWM generally does not provide thastipular
service to retirement accounts and, under any mistances
where there is an agreement between you and MSWS VM
would not be acting as a fiduciary (as defined RIEA and/or
the Code) with respect to the provision of thesporéng
services as described herein

In addition to the specific services described &hdnom time to
time, Financial Advisors / Private Wealth Advisorsith the
approval of MSWM'’'s management, may provide othevises,
including specialized investment advisory servioeseither a
discretionary or non-discretionary basis to clients

Account Opening

To enroll in any Program described in this Brochymeu (in
consultation with your Financial Advisor / Privat/ealth
Advisor) must enter into the respective programlgent
agreement(s) (the “Client Agreement”) with MSWM. rFGP,
you will also enter into an investment managememe@ment
with the CP Manager. For DMS, you will also eniteto an
investment management agreement with the DMS Manage

For AIA, the Client Agreement is the Single AdvigdContract
or a similar client agreement (the “Single Advis@gntract”).

individual securities will not be applied to theldings of certain
Alternative Investments where they operate in at@oce with
the investment objectives and strategies descrilbedheir
offering materials.

Although we will accept reasonable restrictions described
above, we will not have any obligation to managaryaccount

MSWM ig noin accordance with any investment guidelines, padimtements

or other documents unless we specifically agreeldoso, in
writing.

In CP and DMS, any restrictions should be included/our
investment guidelines. You should contact your @FDMS
Manager to determine what types of restrictions gmy place
on your account.

Account Statements and Performance Reviews

We will generally not maintain custody of your Abative
Investments. Alternative Investments will be cd#d with
such custodians as selected by the manager of ppkcable
Alternative Investment. Generally, Alternative &stments are
not included under MSWM'’s SIPC coverage. Howeves, will
receive and credit to your account all interestjiddinds and
other distributions we receive on the Alternatinedstments in
your account and will include reports of your owstep of the
Alternative Investments on your account statements.

In AIA, we make Quarterly Performance Reports aldé to
you every quarter. These reviews have tabular rtepand
graphical displays showing how your account investts have
performed, both on an absolute basis and on aivelaiasis
compared to recognized indices (such as Standardo&r’s
indices). You may access these reports through MSW
online account services site. To enroll your actauthe online
account service site, go to
https://www.morganstanleyclientserv.coamd follow the step-
by-step instructions. To access these reportseabitiine site,
please select “Account Documents”. If, howeveru would
like to receive these reports by mail, please L&88-454-3965.

MSWM has discontinued use of the former AIA client!n CP. MSWM will provide quarterly reports and tHeP

agreement for opening new accounts (but some egishlA

accounts may have been opened using the AIA clierl

agreement). With respect to AlA, the AIA clientragment
and the Single Advisory Contract shall be collesljweferred to
as the Client Agreement.

Except for CP and DMS, the Single Advisory Contrgaterns
the terms of your existing and future investmenvisaty
accounts and relationships with MSWM. The Singlvi&ory
Contract is generally not used for CP or DMS.

Investment Restrictions

Your ability to impose restrictions on your invesims in the
Programs is limited. For example, you may restit$WM
from buying specific securities or a category ofwsdies (e.g.,
tobacco companies). If you restrict a categorysefurities,

Manager will provide periodic reports to you dekirg the
erformance of the Selected Investment Productedoam
portfolio holdings information received from manegef the
Selected Investment Products or their agents.

In DMS, your account will be reflected on a montktatement
from MSWM. In addition, the DMS Manager will prale
periodic valuations for the DMS account and mayvjate the
performance for the underlying investments, asiegple.

Performance information may be based on a prelimina
estimate of an Alternative Investment's performarioe the
month. The final performance results may be higirelower
than the data reflected in the periodic report jued by
MSWM or its affiliate. You are responsible for rewing
performance reports and promptly reporting anyrédijsancies to
MSWM.



Risks

All trading in an account is at your risk. The \alof the assets
held in an account is subject to a variety of fessteuch as the
liquidity and volatility of the securities market®/e and the
managers do not guarantee performance, and a managst

performance with respect to other accounts doegpnealict your

account’s future performance. You should consuthwour

Financial Advisor / Private Wealth Advisor, CP Mgea, or

DMS Manager regarding the specific risks associatéd the

investments in your account.

Neither MSWM nor its affiliates will have any resmibility for
your assets not in the account, or for any act dwramitted on
the part of any third party.

Risks Relating to Alternative |nvestments. Alternative
Investments have different features and risks titaer types of
investment products. As further described in tHéerimg
documents of any particular Alternative Investmersn
alternative investments can be highly illiquid, ageculative
and not appropriate for all investors. For exampleernative
investments may place substantial limits on ligyidind the
redemption rights of investors, including only pétimg
withdrawals on a limited periodic basis and witlsignificant
period of notice and may impose early withdrawaksfe
Alternative Investments are intended for experidncand
sophisticated investors who are willing to bear thigh
economic risks of the investment. Investors shaddefully
review and consider potential risks before invegtinCertain of
these risks may include: loss of all or a subsséhpidrtion of the
investment due to leveraging, short-selling, oreotspeculative
practices; lack of liquidity, in that there may he secondary
market for the fund and none expected to develofatiity of
returns; restrictions on transferring intereststhia Alternative
Investment, including only permitting withdrawala a limited
periodic basis upon significant written notice arabtricting
withdrawals through “gates,” “side-pockets,” and heot
mechanisms; potential lack of diversification anesulting
higher risk due to concentration of trading auttyosvhen a
single advisor is utilized; absence of informatioegarding
valuations and pricing; complex tax structures dalays in tax
reporting; less regulation and higher fees thanualufunds;
advisor risk and indemnities, “clawbacks” or othestrictions
that may require the return of capital previousigtributed to
you or the payment of additional capital. Alteivat
Investments may also have higher fees (includintiphel layers
of fees) compared to other types of investmentsraag charge
an asset-based fee as well as incentive fees lmasadt profits

Risks Relating to Money Market Funds. You could lose
money in money market funds. Although money mafkets
are classified as government funds (i.e., moneyketafunds
that invest 99.5% of total assets in cash and/ourgees backed
by the U.S government) and retail funds (i.e., mpon@arket
funds open to natural person investors only) seekreserve
value at $1.00 per share, they cannot guarantgevifiedo so.
The price of other money market funds will fluceiand when
you sell shares they may be worth more or less trainally
paid. Money market funds may impose a fee upon sale
temporarily suspend sales if liquidity falls belokequired
minimums. During suspensions, shares would notJadladble
for purchases, withdrawals, check writing or ATMbds.

Moreover, in some circumstances, money market fundg be
forced to cease operations when the value of a finods below
$1.00 per share. In that event, the fund’'s holslireye
liquidated and distributed to the fund's sharehdde This
liquidation process could take up to one month asran
During that time, these funds would not be avadatol you to
support purchases, withdrawals and, if applicateck writing
or ATM debits from your account.

Risks Relating to Mutual Funds and ETFs that Pursue
Complex or Alternative Investment Strategies or Returns.
Although not available through the Programs, yowusth
understand risks relating to mutual funds and Eifas$ pursue
complex or alternative investment strategies ourrest  These

mutual funds and ETFs may employ various investment

strategies and techniques for both hedging and speeulative
purposes such as short selling, leverage, derastimd options,
which can increase volatility and the risk of inweent loss.
Alternative investment strategies are not approgritor all

investors.

While mutual funds and ETFs may at times utilizenno
traditional investment options and strategies, thaye different
investment characteristics than unregistered peiyabffered
Alternative Investments like the Alternative Invasints
available through the Programs. Because of regylat
limitations, mutual funds and ETFs that seek altéwe-like
investment exposure must utilize a more limitedctpen of
investments. As a result, investment returns andfglio
characteristics of alternative mutual funds may yvdirom
Alternative Investments pursuing similar investmehiectives.
They are also more likely to have relatively higloerrelation
with traditional market returns than privately oéfd Alternative
Investments. Moreover, Alternative Investmentsdgily have
limited liquidity with longer “lock-up” periods adwing them to

which may create an incentive for a manager to mak@ursue investment strategies without having toofaict the need

investments which are riskier or more speculativent those

which might have been made in the absence of suth aypically must meet daily client redemptions.

incentive. Alternative Investments are generalby limited in
the markets in which they may invest, either byatamn or type,
such as large capitalization, small capitalizatmm non-U.S.
markets. Individual funds will have specific riskslated to
their investment programs that vary from fund todu For
more details on these and other features and riglease
carefully read the documentation (including rislsaltbsures)
relating to any Selected Investment Product, ad aglyour
Client Agreement.

On the other hand,uaiufunds
Thigfering
liquidity profile can have a material impact on timvestment
returns generated by a mutual fund pursuing anrnative
investing strategy compared with an Alternative dstiment
pursuing the same strategy.

to meet client redemptions.

Non-traditional investment options and strategige aften
employed by a portfolio manager to further a fundisETF’s
investment objective and to help offset marketsiskHowever,
these features may be complex, making it more cdliffi to
understand the fund’'s or ETF's essential charestiesi and
risks, and how it will perform in different marketivironments



and over various periods of time. They may alspose the

fund or ETF to increased volatility and unanticgzhtrisks

particularly when wused in complex combinations and/
accompanied by the use of borrowing or “leverage”.

Risks Relating to Differing Classes of Securities. Different

classes of securities have different rights as aitr if the

issuer files for bankruptcy or reorganization. Fetample,

bondholders’ rights generally are more favorableanth
shareholders’ rights in a bankruptcy or reorgaiozat

For other risks relating to the particular stratggy hold in any
Alternative Investment, see the offering materiéds your
Alternative Investment and, where available, theVARart 2 for
the manager of the Alternative Investment.

For other risks relating to the particular stratggy hold in your
DMS account, see your DMS Manager’'s ADV Part 2. Yoan
ask your Financial Advisor / Private Wealth Advidor a copy.

Risks Relating to Investment in a Concentrated Number of
Securities (or in Only One Security) or to Investment in Only
One Industry Sector (or in Only a Few Sectors). When

qualified tax adviser. Certain tax-sensitive stgis can
involve risks. Among others, tax-efficient managsmn
services involve an increased risk of loss becgose account
may not receive the benefit (e.g., realized prafipided loss) of
securities transactions that would otherwise takkecep in
accordance with the Financial Advisor's
management decisions for the account. Replacinganager
may result in sales of securities and subject ypadditional
income tax obligations.

Replacing an Alternative Investment Manager or o®elected
Investment Product may result in sales of secsritied subject
you to additional income tax obligations. Consyibur

independent tax or legal advisor with respect te flervices
described in this ADV Brochure, as MSWM and itdlaffies do

not provide tax or legal advice.

Investments in Alternative Investments entail difg risks,
including tax risks, than is the case for other egy/pof
investments. Investors in Alternative Investmenypically
hold “interests” of the Alternative Investments (gsposed to a
share of corporate stock) and may be technicaltynpes in the
Alternative Investments. Holders of Alternativevéstments

strategies invest in@ncentrated number of securities, a declingmay also be exposed to the risk that they will bguired to

in the value of these securities would cause yearall account
value to decline to a greater degree than that ofess

concentrated portfolio. Strategies that investrgdgpercentage
of assets in only one industry sector or secuityifi a small

number of sectors or securities) are more vulnerabl price

fluctuation than strategies that diversify amongr@ad range of
securities and sectors.

Risks related to Operations. Our operations rely on the secure

processing, storage and transmission of confideatid other
information in our computer systems and the systemthird

parties with which we do business or that fac#itatir business
activities (e.g., vendors). Like other financiangces firms,
we and our third party providers have been andicoatto be
subject to unauthorized access, mishandling orsaistomputer
viruses or malware, cyber attacks, denial of serattacks and
other events. The increased use of smartphondstgand other
mobile devices may also heighten these and otheratipnal

risks. Events such as these could have a seduniigct on our
systems and jeopardize our or our clients’ or cewparties’

personal, confidential, proprietary or other infation

processed and stored in, and transmitted through,aond our
third party providers’ computer systems. Furthenencsuch
events could cause interruptions or malfunctionsoim, our

clients’, our counterparties’ or third parties’ oaons, which
could result in reputational damage, client dissattion,

litigation or regulatory fines or penalties not eoed by
insurance maintained by us, and adversely affectbosiness,
financial condition or results of operations.

Tax and Legal Considerations

A Financial Advisor / Private Wealth Advisor mayrag with
you to implement a client-developed investmenttsga that
you believe is sensitive to your particular taxiatton. Neither
we nor any of our affiliates provides tax or legalvice and,
therefore, we and they are not responsible for ldpisg,
evaluating or the efficacy of any such tax-sensitstrategy.
You need to develop any such strategy in consaftatith a

repay amounts to the Alternative Investment thatvarongfully

distributed to them. Many Alternative Investmentsase to
qualify for partnership tax treatment. Partnershifp not pay
U.S. federal income tax at the partnership lev&ather, each
partner of a partnership, in computing its U.Sefadlincome tax
liability, must include its allocable share of tpartnership’s
income, gains, losses, deductions, expenses arditscre A

change in current tax law, or a change in the lassirof a given
Alternative Investment, could result in an Alteimatinvestment
being treated as a corporation for U.S. federabrime tax
purposes, which would result in such Alternativerelstment
being required to pay U.S. federal income tax @ntéxable
income. The classification of an Alternative Invesht as a
corporation for U.S. federal income tax purposesiddave the
effect of reducing the amount of cash availabledistribution

by the Alternative Investment and could cause anghs
distributions received by the an investor to besthas dividend
income. If you have any questions about the tgpeets of
investing into an Alternative Investment, pleasecdss with
your tax advisor.

Investors in Alternative Investments will generaligceive a
Schedule K-1 for each Alternative Investment, seythwill
likely receive numerous Schedule K-1s. Investoitsneed to
file each Schedule K-1 with their federal tax ratur Also,
investors in Alternative Investments may be reqlikefile state
income tax returns in states where the Alternativeestments
operate. Since some Alternative Investments may b
provided until after the due date for the federalstate tax
return, investors in Alternative Investments masgdeéo obtain
an extension for filing their federal or state taxurns. Please
discuss with your tax advisor how an investmenglternative
Investments will affect your tax return.

Tax laws impacting Alternative Investments may aenand
this could impact any tax benefits that may be lab# through
investment in an Alternative Investment.

For the reasons outlined below, where an otherwis¢ax
exempt account (such as an IRA, qualified retiremenplan,

investment



charitable organization, or other tax exempt or deérred

account) is invested in a pass through entity, thincome
from such entity may be subject to taxation, and aditional

tax filings may be required. Further, the tax advatages
associated with these investments are generally nogalized
when held in a tax-deferred or tax exempt account. Please
consult your own tax advisor, and consider any potdial tax

liability that may result from such an investment n an
otherwise tax exempt 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 such retireméans

may generate taxable income referred to as “umelatisiness
taxable income” (“UBTI") that is subject to taxaticat trust
rates. Generally, passive types of income (wheanfinanced

with debt) such as dividends, interest, annuitiegalties, most
rents from real property, and gains from the salkehange or
other disposition of property (other than inventanyproperty
held for sale in the ordinary course of a tradéusiness) do not
generate UBTI. Active income associated with ofiegaa

trade or business, however, may constitute UBHnt@therwise
tax exempt investor such as a qualified retiremgan. In

addition, UBTI may also be received as part of avestor's

allocable share of active income generated by a-frasugh

entity, such as partnerships (including limited tperships),
certain trusts, subchapter S corporations, andtdanliability

companies that are treated as disregarded enjitz)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 plan'stodian or
fiduciary (on behalf of the retirement plan) mugt fin Exempt
Organization Business Income Tax Return, Form 990With
respect to an individual investing through an IRAcalculating
the threshold amount and the retirement plan’s UR¥Ithe
year, each IRA is generally treated as a sepaaatmyer, even
if the same individual is the holder of multipleAR

The passive activity loss limitation rules also lgdpr purposes
of calculating a retirement plan’s UBTI, potentjalimiting the
amount of losses that can be used to offset tlemstnt plan’s
income from an unrelated trade or business each peshould
be noted that these rules are applied to publicBded
partnerships, on an entity-by-entity basis, meanihgt the
passive activity losses generated by one Alteraaltivestment
generally can only be used to offset the passitigigcincome
(including unrelated traded or business incomeinftbhe same
Alternative Investment. The passive activity Iasgenerated
by one Alternative Investment generally cannot beduto offset
income from another Alternative Investment (or aother
source). The disallowed losses are suspended amikedca
forwarded to be used in future years to offset ineaenerated
by that same Alternative Investment. However, ortbe
retirement plan disposes of its entire interesthim Alternative
Investment to an unrelated party, the suspendesesosan
generally be used to offset any unrelated tradebusiness
income generated inside the retirement plan (inopdecapture
income generated on the sale of the Alternativestments, as
well as income generated by other Alternative |twests).

In calculating the tax, trust tax rates are appl@the retirement
plan’'s UBTI (i.e., unrelated trade or business grimeome less
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any applicable deductions, including the $1,000 cijge
deduction). In addition to the passive loss litita rules
noted above, other limitations may apply to th&eatent plan’s
potential tax deductions. In order to file Form 9B0the
retirement plan is required to obtain an Employantification
Number (“EIN") because the plan (and not the plamer or
fiduciary) owes the tax. State and local incomesamay also
apply.  Accordingly, retirement plan investors (arnkeir
fiduciaries) should consult their tax and legaliadks regarding
the federal, state, and local income tax implicgaicof 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 afstother

tax-exempt organizations is taxable at corporatesrainless the
organization is one that would be taxed as a ffustwere not

tax-exempt in which case its UBTI is taxable atstruates.

Also, the passive activity loss limitation rules wat apply to all

tax-exempt organizations. Tax-exempt investors ukho
consult their tax and legal advisors regarding fédteral, state,
and local income tax implications of their investitse

Fees

For our services in the Programs, you pay MSWM sset
based fee as described in your Client Agreememt.CP and

DMS you also pay a fee to the CP Manager or the DMS

Manager, respectively. The maximum total annua fe

2.00%.

Alternative Investments also have fees that arel pai the
manager of the Alternative Investment. We do nay phe
manager of the Alternative Investment any parthef tee that
you pay to us. In CP or DMS, at your election,mey pay, on
your behalf, the fee owed by you to the CP Managéhe DMS
Manager, respectively, for the advisory services/throvide to
you.

In the Programs, MSWM may allocate a portion of ryfee to
your Financial Advisor / Private Wealth Advisor and

applicable, to an unaffiliated or affiliated dudigince service
provider or other service provider.

Certain feeder funds such as the HedgePremier Feeuwl
llliquid Feeders that are made available throughA Adre
organized for access by MSWM clients into speaificlerlying
investment vehicles and as such, receive investovicing
support from MSWM in respect of the investors ie tieeder
funds. For such feeders, MSWM receives an admatise fee
or administrative servicing fee (the “AdministraivServicing
Fee”) from the general partner or manager of teelde charged
on an ongoing basis of generally up to 0.10% ofr yammmitted
capital, invested capital, or the net asset valde your
investment. This fee is in addition to the asseted fee that
you are charged under your Client Agreement. MS\dbés
not receive the Administrative Servicing Fee inpexg of your
account if you are a retirement investor in AlA @sting in
HedgePremier Feeders or a government plan inv@stesting
in the llliquid Feeders through AIA. While you reman AlA,
your Financial Advisor / Private Wealth Advisor lilot receive
any portion of the Administrative Servicing Feeedde refer to
the offering materials of the applicable feederdfior details



regarding the fees charged by the manager or departmer
with respect to the feeder fund.

Additions and Withdrawals; Refund on Account Termination.

You may make additions into the account at any tisadject to
our right to terminate the account. Additions niwyin cash or
Alternative Investments, provided that we resetve tight to
decline to accept particular securities into theoaat or impose
a waiting period before certain securities may lepagited.
We may accept other types of securities for depasibur
discretion. You understand that if Alternative Istraents are
transferred or journaled into the account, you mat recover
the front-end sales charges previously paid andday be
subject to a redemption or other fee based onethgtt of time
that you have held those securities.

You are required to provide notice to MSWM of angsiled
contributions or withdrawals (and, for contributionyou will
contribute the corresponding funds in cash to tbeoant) at
least five (5) business days before any deadlingts fer
contributions or withdrawals in the offering magdsi for the
Alternative Investment.

MSWM is modifying its fee calculations for depositd
withdrawals on or about December 1, 2019. Thevalg fee
calculation is applicable to you beginning on orouab
December 1, 2019:

No fee adjustment will be made during any billing
period for withdrawals or deposits. No fee adjuestin
will be made during any billing period for appre@a

or depreciation in the value of account assetsnduri
that period.

If the account is terminated by either party, yall be
entitled to a prorated refund of any pre-paid feseul
on the number of days remaining in the billing nfont
after the date upon which notice of termination is
effective.

Fee for Alternative I nvestments Performance Reporting. The
fees for Alternative Investments Performance Reépgriare
negotiable and for purposes of calculating the féwsthis
service, the market value of the alternative inwestts shall be
based on the then currently available market vadg#@mated or
actual, as reported by the Performance Reportingnéll shall be
payable in advance. MSWM does not independentlyfye
such information. The fee shall not be chargecceammitted,
but not yet funded, investments. The fee will belended fee,
related for billing purposes with your advisory etssheld at
MSWM and subject to breakpoints. The fee on thst fi
$250,000 of assets is 0.25%. The fee on the r2x®,$H00 is
0.20%. The fee on the next $500,000 of assetslE¥®. The
fee on the next $1 million of assets is 0.10%. Tdwon the
next $3 million of assets is 0.05%. The fee oretssH excess
of $5 million is 0.01%.

Valuation of Account Assets. MSWM does not engage in an
independent valuation of your account assets. MSWil
provide periodic account statements to you inclgdhre market
value of the Alternative Investment based on infation
received from or on behalf of the manager of théeriative
Investment or another service provider. For CP &S,
MSWM may receive valuation information from the CP

11

Manager or the DMS Manager. MSWM relies on you to
promptly review these account statements and pilgmeport
any discrepancies to MSWM. In providing these aoto
statements, or any other valuation information tou,y (i)
MSWAM relies on the valuation information providedNISWM
by the manager of the Alternative Investments atlaer service
provider, (ii) the valuation information is based estimates
which may be old as of the dates of the accoutersients, (iii)
MSWM's final valuations may be higher or lower thtéme data
reflected in the periodic account statements pexvidby
MSWM, and (iv) MSWM is under no obligation to prdei
notice of, or compensation to, you for any sucHedince in
valuations.

Fees are Negotiable. Fees for the programs described in this
Brochure are negotiable based on a number of fatocluding
the type and size of the account and the rangemices we
provide).

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

When Fees are Payable. Fees are payable as described in the
Client Agreement and in this ADV Brochure.

The following fee calculation is applicable to ybaginning on
or about December 1, 2019:

Generally, the initial fee is due in full on thetelg/ou
open your account at MSWM and is based on the
market value of the assets in the account on outabo
that date. The initial fee payment covers the qukri
from the opening date through the last businessoflay
the next full billing month and is prorated accogly.
Thereafter, fees are paid monthly in advance based
the account’s market value on the last businessoflay
the previous billing month and is due promptly. eTh
Client Agreement authorizes MSWM to deduct fees
when due from the assets contained in the account.

Breakpoints. Fee rates in the programs may be expressed as a
fixed rate applying to all assets in the accounta®a schedule
of rates applying to different asset levels, oredkpoints.”

When the fee is expressed as a schedule of ratessponding

to different breakpoints, discounts, if any, aregateated

separately for each breakpoint. As the value obat assets
reaches the various breakpoints, the incremensgtaisabove
each threshold are charged the applicable rateke €effective

fee rate for the account as a whole is then a weighverage of
the scheduled rates, and may change with the atcasset
level.

Accounts Related for Billing Purposes. When two or more
investment advisory accounts are related togetberbflling

purposes, you may benefit even more from existiregkpoints.
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 breakpoin
Because this amount is greater than the amounssts solely
in Account #1, you may have a greater proportionas$ets
subject to lower fee rates, which in turn lowers #verage fee
rate for Account #1. This average fee rate is theitiplied by
the actual amount of assets in Account #1 to détertine dollar
fee for Account #1. Likewise, the total assetsagyglied to the
Account #2 breakpoints to determine the averagerd¢e for
Account #2, which is then multiplied by the actaahount of
assets in Account #2 to determine the dollar feé\fwount #2.

Only certain accounts may be related for billinggmses, based
on the law and MSWM'’s policies and procedures. rEwbere
accounts are eligible to be related under thesécigsl and
procedures, they will only be related if this i®sffically agreed
between you and the Financial Advisor / Private Wea
Advisor.

Changes to Fees. You agree and acknowledge that MSWM

reserves the right to change the fee that you hgweed to with
your Financial Advisor/Private Wealth Advisor upaotice to
you.

ERISA Fee Disclosure for Qualified Retirement Plans. In

accordance with Department of Labor regulationsear&kection
408(b)(2) of ERISA, MSWM is required to provide t@én

information regarding our services and compensattio@ssist
fiduciaries and plan sponsors of those retiremdéamigthat are
subject to the requirements of ERISA in assessihg

reasonableness of their plan’s contracts or arraggés with us,
including the reasonableness of our compensatiofhis

information (the services we provide as well as tees) is
provided to you at the outset of your relationskifh us and is
set forth in your advisory contract with us (indhgl the Fee
table, other exhibits and, as applicable, this dwent), and then
at least annually to the extent that there are gdmrto any
investment-related disclosures for services pralides a
fiduciary under ERISA.

B. Comparing Costs

Program fees vary across different programs. Yay be able
to obtain similar services separately for a lowee ffrom
MSWM or elsewhere. Several factors determine wdreth
would cost more or less to participate in a Progtéian to
purchase the services separately (including the siz your
account, the types of investments, whether the simvents
involve costs in addition to the program fee, amel amount of
trading in the account). In addition, you may béeao obtain
certain services or gain access to particular gexsifor a lower
fee in one Program as opposed to another.

In DMS, the primary service that you are purchasintpe DMS
Manager’s discretionary management of your pordfplursuant
to certain program guidelines. Cost comparisores difficult
because that particular service is not offeredtheoprograms.
Depending on the level of trading and types of sHtes
purchased or sold in your account, if purchasecrseply, you
may be able to obtain transaction execution aghédrior lower
cost at MSWM or elsewhere than the fee in theseyfiaros.
However, such transactions could not be executed aon

12

—

discretionary basis in a brokerage account. In it

MSWM offers other programs where discretionary folid

management is provided by affiliated or third paryestment
managers and the fees in those programs may berhigtower
than the fees in these Programs.

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

C. Additional Fees

If you open an account in one of the Programs dsatrin this
Brochure, you will pay us an asset-based fee forseuvices.
The program fees do not cover:

* the costs of investment management fees and otpbenses
charged by Alternative Investments (see below farem
details)

e “mark-ups,” “mark-downs,” and dealer spreads (Aatth
MSWM or its affiliates may receive when acting as
principal in certain transactions where permittgdidn or
(B) that other broker-dealers may receive whenngcts
principal in certain transactions effected througswWMm
and/or its affiliates acting as agent, which isi¢gfly the
case for dealer market transactions (e.g., fixedrimre and
over-the-counter equity)

e brokerage commissions or other charges resultign fr
transactions not effected through MSWM or its &ffés

« MSWM account establishment or maintenance feestgor
IRAs and Versatile Investment Plans (“VIP"), whige
described in the respective IRA and VIP account feel
documentation (which may change from time to time)

« servicing fees applicable upon termination of thker@
Agreement

e account closing/transfer costs
e processing fees or

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

Alternative Investments in Advisory Programs

Investing in Alternative Investments is generallgrmexpensive
than certain other investment options offered ineotadvisory
programs. In addition to our fee, you pay the f&ed expenses
of the Alternative Investments in which your accbigrinvested.
Such fees and expenses are charged directly jooibieof assets
in which the Alternative Investments invest. Thdees and
expenses are an additional cost to you and armciatled in the
fee amount in your account statements. Each Adterm
Investment describes their fees in its offering emats.
Current and future expenses may differ from thdated in the
offering materials.

exchange , fees



Certain Alternative Investments available in theodPams
described in this Brochure discount the fees clthtgeyou as a
result of your participation in an advisory progrdmthe event
that your participation in the Program were to émninated but
you remained invested in the Alternative Investmehé fees
charged with respect to such Alternative Investmemy
increase as the result of the termination of youier®
Agreement.

MSWM intends to inform the Alternative Investmenamagers
of the termination of your participation in Progranfescribed in
this Brochure, when you remain invested in the wlidive

Investment outside of the Program. In certain ims¢g, MSWM
is entitted to receive fee payments from the Alidrre

Investment manager or its affiliates in connectiavith

investments held by non-advisory clients. Therefdd SWM

has a conflict of interest in recommending Alteiviat
Investments in the Programs, from which MSWM mageree
fee payments outside of these Programs, over atheurities
where there are no such payments.

You do not pay any sales charges for purchasesltefnative
Investments in programs described in this Brochutdowever
some Alternative Investments may charge, and natveyaa
redemption fee on certain transaction activityéonadance with
their offering materials.

In addition to the program fee paid by you, MSWMdaits
affiliates may receive payments from managers dérAhtive
Investments or their affiliates with respect to ehitative
Investments held in the account. Thus, we haverdlict to
recommend Alternative Investments over other sdearivhere
we do not receive such payments.

Certain Alternative Investments are sponsored araged by, or
receive other services from, MSWM and its affilate MSWM

or the affiliated sponsor or manager (or other iserprovider)
receive additional investment management fees diner dees.

maintenance of our internal Financial Advisor/ Btér Wealth
Advisor training and education e-learning platformFund
families also invite our Financial Advisors / PrigaWealth
Advisors to attend fund family-sponsored events.xpdhse
payments may include meeting or conference faaiétytal fees
and hotel, meal and travel charges.

Fund family representatives are allowed to occadipngive
nominal gifts to Financial Advisors / Private Wéaldvisors,
and to occasionally entertain Financial AdvisoPsivate Wealth
Advisors (subject to an aggregate entertainmenit in$1,000
per employee per Fund family per year). MSWM'’s foash
compensation policies set conditions for each eké¢htypes of
payments and do not permit any gifts or entertamme
conditioned on achieving any sales target.

MSWM also provides alternative investment fund figesi with

the opportunity to purchase data analytics reggréinnd sales.
The amount of the fee depends on the level of dadgided to
the Fund families. The maximum fee regarding ther@ative

investment fund data analytics packages is up ®0FD per
year. For all other fund families, the maximum fiee data
analytics packages related to a single financiablpet type is
$690,000 per year. Additional fees apply for thhsel families

that elect to purchase supplemental data analyBgsrding
other financial product sales at MSWM.

Conflicts of Interest regarding the Above-Described Fees and
Payments

Please note that the above-described fees and pé&yraee
specific to certain fund families. This fact pretsea conflict of
interest for MSWM and our Financial Advisors / Ratie Wealth
Advisors to promote and recommend those funds thake
these payments in advisory program accounts raktaar other
eligible investments that do not make similar pagtaeFurther,
in aggregate, we receive significantly more supgian fund
families that provide significant sales expensenpayts and/or
purchase data analytics. This in turn could lead KEinancial

Therefore, MSWM has a conflict to recommend MSWM-Advisors / Private Wealth Advisors and Branch Maasragto

affiliated Alternative Investments.

Expense Payments anéees forData Analytics

MSWM receives expense payments and fees for datlytas,
recordkeeping and related services. MSWM providesd f
families with opportunities to sponsor meetings aodferences
and grants them access to our branch offices andnEial
Advisors / Private Wealth Advisors for educationaarketing
and other promotional efforts. In connection vtitfs activity,
fund representatives may work closely with our braoffices
and Financial Advisors / Private Wealth Advisorsdevelop
business strategies and support promotional evfentslients,
prospective clients and educational activities. m8oFund
families or their affiliates may reimburse MSWM é¢onnection
with these promotional efforts for certain expensesirred by
MSWM in connection with these promotional effortas well
as training programs. Fund families independendgide if and
what they will spend on these activities, with sdfomed families
agreeing to make annual dollar amount expense tesament
commitments of up to $600,000, although actual beirrements
may be higher. In addition, some Fund families rpagvide
support of up to $125,000 per year for the devekpmand
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focus on those fund families. In order to mitigtitese conflicts,
Financial Advisors / Private Wealth Advisors aneéitiBranch
Managers do not receive additional compensatioa eessult of
the expense payments and data analytics paymearegwved by
MSWM.

Cash Sweeps

Generally, some portion of your account will bechet cash.

If MSWM acts as custodian for your account, it wéffect

“sweep” transactions of free credit balances if ,amy your

account into interest-bearing deposit accounts i3

Accounts”) established under the Bank Deposit Rnogr
(“BDP”). For most clients BDP will be the only dlable

sweep investment. Generally, the rate on BDP kélllower

than the rate on other cash alternatives. In dichit
circumstances, such as clients ineligible for BDIP where

MSWM otherwise elects, MSWM may sweep some or &ll o
your cash into money market mutual funds (each, @néy
Market Fund”). These Money Market Funds are maddne
Morgan Stanley Investment Management Inc. or
MSWM affiliate.

amothe



It is important to note that free credit balanced allocations to
cash including assets invested in Sweep Investmeatg be
included in your account’s fee calculation hereunde

You acknowledge and agree that if you are eligitie, BDP
will be your designated sweep investment. You hiert
acknowledge and agree that the rate of return erBBP may
be higher or lower than the rate of return avadabh other
available cash alternatives. MSWM is not respdasib the
BDP has a lower rate of return than other availatdsh
alternatives or cases any tax or other consequences

Clients that are considered Retirement Plans orCareerdell
Education Savings Accounts should read the Exhibitthis
Brochure (“Affiliated Money Market Funds Fee Dissloe
Statement and Float Disclosure Statement”).

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

For eligibility criteria and more information on §la Sweeps in
general, please refer to the Bank Deposit Prograsel@sure
Statement which is available at:
http://www.morganstanley.com/wealth-
investmentstrategies/pdf/BDP_disclosure.pdf

Conflicts of Interest Regarding Sweep | nvestments.

If BDP is your sweep investment, you should be awhat the
Sweep Banks, which are affiliates of MSWM, will psASWM
an annual account-based flat fee for the serviezfopned by

income that a Sweep Bank will have the opportuthityearn
through its lending and investing activities is esfed to be
greater than the fees earned by us and our agflidtom
managing and distributing the Money Market Fundsctvimay
be available to you as a sweep investment.

If your sweep investment is a Money Market Fundawsilable,
then the account, as well as other shareholdeitheofMoney
Market Fund, will bear a proportionate share of thiber
expenses of the Money Market Fund in which the ants
assets are invested.

If your sweep investment is a Money Market Fundu yo
understand that Morgan Stanley Investment Managermen
(or another MSWM affiliate) will receive an investmt
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 Mafkend,
which may include a distribution fee pursuant toleRw2b-1
under the Investment Company Act of 1940, to théersx
permitted by applicable law.

You understand that unless you are a Retiremenbuxtc the
fee will not be reduced by the amount of the Momégrket
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.

MSWM with respect to BDP. MSWM and the Sweep BankD, Compensation to Financial Advisors /

will review such fee annually and, if applicableytolly agree
upon any changes to the fee to reflect any chamgesosts
incurred by MSWM. Your Financial Advisor / Privatéealth
Advisor will not receive a portion of these feesopedits. In
addition, MSWM will not receive cash compensationceedits
in connection with the BDP for assets in the Depéscounts
for Retirement Accounts. Also, the affiliated SweBanks
have the opportunity to earn income on the BDPtagbeough
lending activity, and that income is usually sigrahtly greater
than the fees MSWM earns on affiliated Money Markanhds.
Thus, MSWM has a conflict of interest in selectirgy
recommending BDP as the default Sweep Investmeather
than an eligible Money Market Fund. Further, MSVgM’
affiliate, Morgan Stanley Investment Managementye as the
investment advisor to the available sweep MoneykelalFunds.

In addition, MSWM, the Sweep Banks and their aifidis
receive other financial benefits in connection witte Bank
Deposit Program. Through the Bank Deposit Prograath
Sweep Bank will receive a stable, cost-effectivaurse of
funding. Each Sweep Bank intends to use depositthé
Deposit Accounts at the Sweep Bank to fund curesrdt new
businesses, including lending activities and investts. The
profitability on such loans and investments is galhe
measured by the difference, or “spread,” between ititerest
rate paid on the Deposit Accounts at the Sweep 8ankl other
costs of maintaining the Deposit Accounts, anditiverest rate
and other income earned by the Sweep Banks on tbase and
investments made with the funds in the Deposit Aot®. The
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Private Wealth Advisors

If you invest in one of the programs described in Brischure,

a portion of the fees payable to us in connectiath wour
account is allocated on an ongoing basis to yourarkiial
Advisor / Private Wealth Advisor. The amount a#ted to
your Financial Advisor / Private Wealth Advisor @onnection
with accounts opened in programs described in Bnschure
may be more than if you participated in other MSWM
investment advisory programs, or if you paid sefgdyafor
investment advice, brokerage and other services.he T
compensation we pay Financial Advisors / Private alftie
Advisors with respect to program accounts may lyhdri than
the compensation we pay Financial Advisors / Peivtealth
Advisors with respect to transaction-based brokeragcounts.
Your Financial Advisor / Private Wealth Advisor mtherefore
have a financial incentive to recommend one ofpfegrams in
this Brochure instead of other MSWM programs ovisess.

If you invest in one of the programs describedhis Brochure,
your Financial Advisor / Private Wealth Advisor melyarge a
fee less than the maximum fee stated above. Tloaisnof the
fee you pay is a factor we use in calculating thmgensation
we pay your Financial Advisor / Private Wealth Asbii.

Therefore, Financial Advisors / Private Wealth Agbris have a
financial incentive not to reduce fees. If youe fate is below
a certain threshold, we give your Financial AdvigoPrivate

Wealth Advisor credit for less than the total amoohyour fee
in calculating his or her compensation. Therefdfmancial



Advisors / Private Wealth Advisors also have a diial
incentive not to reduce fees below that threshold.

Iltem 5: Account Requirements and
Types of Clients

AIA does not have minimum account size requirementP
and DMS have a minimum account size of $25,000,80bject
to exception approval by the CP Manager or the DW&Bager,
respectively.

Minimum account sizes apply for each Alternativedstment in
a program and generally range from $10,000 to $500D or
higher.

MSWM's clients include individuals, trusts, bankimy thrift
institutions, pension and profit sharing plansnpgerticipants,
other pooled investment vehicles (e.g., hedge fyrasaritable
organizations, corporations, other businesses stamunicipal
government entities, investment clubs and othétiesit

To invest in alternative investment vehicles in tegrams
described, you must meet certain eligibility and/eistment
minimums imposed by MSWM. You also may be subject
additional investor criteria, such as “accreditedestor” under
Regulation D of the Securities Act of 1933, as aneeh
“qualified client” under the Advisers Act and “qifedd

purchaser” under the Investment Company Act of 1949
amended.

Item 6: Portfolio Manager Selection
and Evaluation

A. Selection and Review of Portfolio

Managers and Funds for the Programs

In AIA, we offer a wide range of investment managtrat we
have selected and approved. Item 4.A above describe
basis on which we recommend Alternative Investmetats
particular clients. This Item 6.A describes moemerally how
we approve, downgrade and terminate managers efrdtive
Investments from AIA. Managers may only particgpat the
AIA program if they are on MSWM'’s Alternatives Appred

List (described below). Managers often offer mtiian one
Alternative Investment and we may include only sarh¢hose
Alternative Investments (or only certain share stasof such
Alternative Investment) in our Programs, may cadifferent

Alternative Investments (or share classes) in difie programs,
and assign different statuses to different Altdusatnvestments.
A majority of Alternative Investment managers revwéel and
selected by GIMA pay or cause to be paid an ongféegfor

distribution from their management fees to MSWM

connection with MSWM clients that purchase an ie$érin an
Alternative Investment and in some instances pagétfees on
the investments held by advisory clients. MSWMatek such
fees that are received and attributable to an tmest held by
an advisory client and retains the fees paid innection with

in
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investments held by brokerage clients. Pleasesseton B for

a description of Conflicts of Interests.

As well as requiring Alternative Investments to ba the
Alternatives Approved List or Approved List, we mépok at
other factors in determining which Alternative Istrments we
offer in these Programs, including Program needgh(sas
whether we have a sufficient number of managergadbla in an
asset class), client demand and the manager orrnattee
Investment’s minimum account size.

In CP and DMS, the CP Manager and the DMS Manager,
respectively, is exclusively responsible for thdesion of
managers for your portfolio as well as the reviapproval, and
monitoring of such Alternative Investments. AltighuMSWM

has no involvement in the selection or review & #iternative
Investments, MSWM periodically conducts reviewstioé CP
Manager and the DMS Manager to confirm the appabpniess

of the CP Manager, as a non-discretionary investmemager,

or the DMS Manager, as a discretionary investmeantager, to
clients of MSWM.

Selection of Alternative Investments

In AlA, investment and business risk due diligenoa
Alternative Investments is provided by MSWM througi)
GIMA, (i) an affiliate of MSWM that may provide @u
diligence and monitoring services, or (i) an ipdadent
consulting firm or other organization retained bgWM (each,
a “Due Diligence Service Provider”) that is alsotlwe business
of evaluating the capabilities of alternative invesnts. Any
individuals or firm providing due diligence is exyped to follow
a methodology similar to that used by GIMA (desedibelow),
or a methodology approved by an MSWM alternative
investments product review committee (“PRC"), irviesving
such alternative investments. In limited instanceslect
Financial Advisor / Private Wealth Advisor teamsyniake on
certain due diligence or monitoring obligations.

On an ongoing basis, the Due Diligence Providerdaoots both
quantitative and qualitative research on potent@ahdidates.
Their research includes, among other things, ®vewaf relevant
documents, calls and meetings with the investnesart and an
analysis of investment performance. Generallyhaaigh the
process may be modified for a particular managekltarnative
Investment as the Due Diligence Provider may deem
appropriate, the Due Diligence Provider will tydigaalso
conduct on-site visits, review a separate busingss due
diligence questionnaire and examine areas suchoatfolm
pricing, contingency planning, background checks kay
principals and other items. Their due diligencevere the
Alternative Investment in question, not the investis in which
that Alternative Investment may in turn invest. r Bxample,
for a fund of funds, GIMA'’s research process isliggpto the
fund of funds, and not to each individual fund ihigh the fund
of funds invests. Also, when evaluating portfolicanagers
that may be recommended to clients to provide plootf
services, the due diligence typically covers thertfptio
manager, not the investments which that portfolemager may
recommend.



If a new Alternative Investment is viewed as an rappate
candidate by the Due Diligence Provider, the vehid$
presented to the PRC. The PRC consists of sen®wWM
representatives who are mandated
candidates and reconfirm existing vehicles on aogér basis.
Once a new Alternative Investment is approved leyRRC, and
all required due diligence materials are verifigdreceives an
“Approved” status, is placed on the AlternativespAgved List,
a list of alternative investment vehicles in wheplalified clients
may invest, and is available for allocations tolijiea clients on
a placement and/or, in some cases, an advisorg.baSertain
Alternatives Investments on the Alternatives Apma\List are
available to qualified clients in AlA.

Ongoing monitoring of managers and investment Vesion the
Alternatives Approved List is provided by the Dudidence

Provider or the firm which provided the originaleddiligence.
In addition to manager-specific monitoring, the iesver

monitors overall market conditions in their spec#irategies of
expertise.

MSWM may remove Alternative Investments from AIA if
GIMA or the Due Diligence Provider responsible fmverage
of the Alternative Investment downgrades the Alatine
Investment to “Terminate”. We may also terminatanagers
from these programs for other reasons (e.g., theager has a
low level of assets under management in the progridua
manager has limited capacity for further investmemt the
manager is not complying with our policies and gchaes).
Also, GIMA’'s head of research can remove an altirea
investment vehicle from the Alternatives Approvedtlwithout
consulting the PRC, but the PRC will be notified alf such
actions and have the right to call for an assessmérthe
decision. For more information on status changesimpacts
on your account, see ltem 4.A.

Evaluation of Material Changes to Managers or Investment
Products. If GIMA learns of a material change to a CP
Manager, a DMS Manager, or a Selected Investmeoduet
(e.g., the departure of the manager of a Selected Inweegtm
Product or a team of professionals), MSWM or a Dilgence
Service Provider will evaluate the CP Manager, DM&nager
or the Selected Investment Product in light of thange. This
evaluation may take some time to complete. Whihs t
evaluation is being performed, the CP Manager, DN&ager,
or Selected Investment Product may remain eligifibe
investment. The GIMA designation for the CP Mama@MS
Manager or the Selected Investment Product willegalty not
be altered solely because this evaluation is ign@ss. MSWM
will not necessarily notify clients of any such kaation.

Watch Policy

MSWM has a “Watch” policy for Alternative Investntsn
available for investment. ~Watch status indicatést,t in
reviewing an Alternative Investment, GIMA or the ®u
Diligence Provider has identified specific areakatesl to the
Alternative Investment, the manager of the Alteiueat
Investment, or the markets in general that (i) téurther
evaluation by GIMA or the Due Diligence Providedd(i) may,
but are not certain to, result in the permanentorszh of the
Alternative Investment from the Alternatives Appeal List.
Putting an Alternative Investment on Watch statsisnot a
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guarantee that GIMA will remove the Alternative éstment
from the Approved List. The duration of a Watclatss
depends on how long GIMA needs to evaluate theorefts the

to approve prdposstatus change, which may include, among thingss\ahuation

of the markets, the Alternative Investment, and rttenager of
the Alternative Investment. GIMA may designate the
Alternative Investment as Redeem status or otherwlgange
the status based on their evaluation of facts @&mdrostances.

Focus List for Single Manager Hedge Funds and Fund
of Hedge Funds

In addition to the Alternatives Approved List, GIMAses
another method to classify single manager hedgésfand fund
of hedge fund investment products that are availalm
applicable advisory programs.

Although all single manager hedge funds and funchedge
funds available to MSWM clients meet GIMA'’s invesnt and
operational standards for inclusion on the platfoarmd have
been approved for distribution by the PRC, “Focist”Lfunds
are single manager hedge funds and fund of hedugeésfthat
GIMA believes may currently possess a competitistgeewith
regards to performance or capital preservation avgortion of,
or full market cycle. Factors taken into consitiera can
include, but are not limited to, the strength of tlnvestment
team, portfolio construction, and risk manageme@IMA’s
views reflect its understanding of the firm as wadl the single
manager hedge fund or fund of hedge fund, and rhange at
any time. Alternative Investments may move frora #focus
List to the Alternative Approved List, or vice vars As part of
its evaluation, GIMA may elect to put a Focus List
Alternative Approved List Alternative Investment @vatch, as
described above under “Watch Policy” or may decite
otherwise change the status as described in Itédn ynder
“Changes in Availability of Alternative Investmehts

Other Relationships with Managers and Alternative
Investments. Some CP Managers, DMS Managers and
Alternative Investments or their respective affég on the
Approved List may have business relationships wishor our
affiliates. For example, an Alternative Investmenay use
Morgan Stanley & Co. LLC ("MS&Co.”) or an affiliatas its
broker or may be an investment banking client of@Z8. or an
affiliate. GIMA does not consider the existencelack of a
business relationship in determining whether toluihe or
maintain an Alternative Investment, a CP Managera ®MS
Manager on the Approved List.

Calculating Portfolio Managers’ Performance

We do not calculate composite manager performancéhé
Programs. Neither MSWM nor a third party reviews
performance information to determine or verify discuracy or
its compliance with presentation standards and efbez
performance information may not be calculated amiform or
consistent basis. Generally, the manager of therddtive
Investment determines the standards used to ctdcula
performance data.

Valuations. Valuations used for account statement purposes
and billing purposes, and for any performance respoare
obtained from or on behalf of the manager of eaelecded



Investment Product. These valuations (and anyespanding
benchmark index values) may be estimates, may b ume

securities (although, in a brokerage account, yay not receive
all the benefits of the Programs described in @ischure).

year old as of the date MSWM produces your accounEinancial Advisors / Private Wealth Advisors and \MS&

statements/reports and calculates your fees antheircase of
index values, may be based on information from iplelt
sources. The final performance figures for the liapple

therefore have a financial incentive to recommend of these
Programs described in this Brochure. We addrassctnflict
of interest by disclosing it to you and by requirikinancial

period may be higher or lower, and MSWM is under noAdvisors / Private Wealth Advisors’ supervisorsréwiew your

obligation to provide notice of, or compensation ¢bents for
any difference in performance. Accordingly, yoaes paid to
MSWM may be based on valuation estimates or valoatthat

may be time delayed. MSWM is under no obligatian t

retroactively adjust the fees paid by clients ochswaluations.

If you invest in a liquid Alternative Investmentoyr account
documents may use an index as a benchmark (“Aligemna
Investments Index”). Each Alternative Investmeiidex is
updated periodically and values are subject to ghan MSWM
is not obligated to notify you of any such changedhe
Alternative Investments Index values are likelyb® more up-
to-date than the data for the Selected Investmeoduets for
which it is the benchmark. You cannot invest inAdiernative
Investment Index. For more information and a sangdl the
type of Alternative Investment Index that may béesed see
https://www.hedgefundresearch.com.

B. Conflicts of Interest

Conflicts of Interest — Affiliate Acting as Portfolio
Manager

In AIA, an affiliate of MSWM may act as the manader one
or more of your Alternative Investments. Wherestbicurs,
we or our affiliates earn more money in your acaedtom your
investments in such investments than from otheestment
options. MSWM and the Financial Advisor / Privatéealth
Advisor are also likely to earn more compensatioyou invest
in a program described in this Brochure than if yapen a
brokerage account to buy individual securities. soiin CP and
DMS, the CP Manager or DMS Manager may be an atfilof
MSWM.

These relationships create a conflict of interest ds or our

affiliates as there is a financial incentive to aemmend the

investments. We address this conflict of intel®stdisclosing

it to you and by requiring Financial Advisors /\Rite Wealth

Advisors’ supervisors to review your account atcastt-opening

to ensure that it is appropriate for you in lightheatters such as
your investment objectives and financial circumsém

ltem 6.A. describes the selection and review preodes all
managers of Alternative Investments that are abklshrough
these Programs.

Other Conflicts of Interest

MSWM has various other conflicts of interests rielgtto the
programs described in this Brochure.

Advisory vs. Brokerage Accounts. MSWM and your Financial
Advisor / Private Wealth Advisor are likely to eamore
compensation if you invest in a Program describedthis
Brochure than if you open a brokerage account toitdividual
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account at account-opening to ensure that it isagate for
you in light of matters such as your investmenteobiyes and
financial circumstances.

MSWM as Solicitor. MSWM enters into agreements with
investment advisers that are DMS Managers pursisanthich
MSWM will agree to introduce clients to the adviserprovide
the same portfolio advisory services offered thtougMS.
Under these “solicitation” relationships, MSWM witeceive
compensation from the DMS Manager for the referr&lients
that are investing on an advisory basis through DiES/ pay
higher fees than if they had been made throughliaitation
relationship with a DMS Manager.

MSWM as Placement Agent. MSWM also acts as placement
agent for certain Alternative Investments that anailable
through MSWM on a non-advisory basis. When anrAlitve
Investment is purchased on a placement basis,reliffeerms
and conditions, including different fee arrangersemay apply.
For example, when a client invests in a HedgePreRgeder on
a placement basis, they do not pay an ongoing eqvitee;
however, they pay an upfront placement fee and MSWM
receives a higher HedgePremier Administrative $ergiFee on
such investment. A client investing on an advisbagis may
pay higher fees, in the aggregate, than if suclkestment had
been made on a placement basis.

Oversubscription Policy. From time to time, MSWM may
have limited access to opportunities to place tdieim, or
recommend client to, Alternative Investments. Unéteese
circumstances, when the aggregate MSWM client sigigms
for an Alternative Investment exceeds the capagityen to
MSWM by the Alternative Investment Manager, theefttative
Investment will be oversubscribed. Where an Abdire
Investment is oversubscribed, MSWM will reduce MSWM
employee orders in the first instance as a gemaadier which
may result in MSWM reducing an employee’s commitinien
the oversubscribed Alternative Investment by uthéogreater of
50% or the percentage by which all commitmentsredeiced if
greater than 50%. If the Alternative Investmenmaes
oversubscribed after a reduction in employee ordeiSWM
will reduce client orders on a pro rata basis taress the
oversubscription of the Alternative Investment UMISWM
capacity is met. If the application of the redostresults in an
additional fee imposed by the Alternative InvestmBtanager
or such a reduction would result in a client notetimgy the
minimum allowable investment agreed upon with tlieerative
Investment Manager or required by law, MSWM mayateea
‘floor minimum investment amount to ensure suclo-pata
reduction(s) would not cause such additional feelset charged
or such minimums not to be met. MSWM is not reedito
allot or prioritize a client for any additional gty that may
become available following the client's subscriptifor your
reduced amount in such Alternative Investment. M&Way
change its policy to ensure that the process, asldates to its



advisory clients, remains fair, equitable and cstasit with its
fiduciary duty to such clients.

Payments from Managers of Alternative |nvestments.

Managers of Alternative Investments offered in hregrams
described in this Brochure may agree to pay ustypes of
payments described above in Item 4.C. We havendlicioof

interest in offering Alternative Investments be@awge or our
affiliates, in most instances, earn more moneyaaryaccount
from your investments in Alternative Investmentsrthfrom
other investment options. However, in cases whargeceive
a portion of the management fee paid by you to aager of an
Alternative Investment and we charge a programuieger the
programs in this Brochure, we credit such fee taryaccount.
Also, we do not share this money with your Finahgidvisor /

Private Wealth Advisor (i.e. the compensation wg fmyour
Financial Advisor is not affected by the payments rgceive
from the Alternative Investments). Therefore, ydtinancial
Advisor / Private Wealth Advisor does not have auténg

incentive to buy Alternative Investments in youcaent, or to
buy certain Alternative Investments rather thareothlternative

this Brochure than if you open a brokerage accdanbuy
individual securities.

Extensions of Credit by MSWM and Affiliates. In connection
with your investments made through the Programsthiis
Brochure, you may pledge eligible Alternative Invesnts as
collateral for certain extensions of credit madeMS\WM or its
affiliates (together, “Morgan Stanley”). To the emt that
Morgan Stanley receives profits in connection wiskich
extensions of credit, any such profits shall beasae and apart
from, and in addition to, any profit Morgan Stanldsrives from
any Program described in this Brochure. MorgamiStawill
have a conflict of interest in recommending a pasgh or
allocation to Alternative Investments under suchgPams and
an extension of credit in connection with such Altgive
Investments, if such assets pledged as collaterdhé& extension
of credit need to be liquidated by Morgan Stanlegdnnection
with the exercise of rights and remedies underténms of the
extension of credit.

Employees investing in Affiliated Alternative Investment

Investments in any of the Programs in this Brochumglso,  Vehicles. Employees of MSWM and/or its affiliate may invest
please see Item 4.C aboy&dditional Fees — Alternatives in directly or indirectly in Alternative Investmentsamaged by or
Advisory Programs — Expense Payments and Fees &a D sponsored by an affiliate of MSWM and may pay auced

Analytics)for more information.

Investment managers may also sponsor their ownatidnal
conferences and pay expenses of Financial Advisétgvate
Wealth Advisors attending these events. MSWM'sigied
require that the training or educational portion thfese
conferences comprises substantially all of

seminars in which clients as well as Financial Advs / Private
Wealth Advisors are invited to participate.

Investment managers are allowed to occasionallg gieminal
gifts to Financial Advisors / Private Wealth Advispand to
occasionally entertain Financial Advisors / Privaféealth
Advisors, subject to a limit of $1,000 per employser year.
MSWM'’'s non-cash compensation policies set conddidar
each of these types of payments, and do not pamyitgifts or
entertainment conditioned on achieving a salestarg

We address conflicts of interest by ensuring tht payments
described in this “Payments from Managers of Aliirre

Investments” section do not relate to any partictdansactions
investment

or investment made by MSWM clients with
managers. Investment managers participating in Rnogram

described in this Brochure are not required to naake of these

types of payments. The payments described in ghigion
comply with FINRA rules relating to such activities

Finally, an affiliate of MSWM has made an investmen
iCapital. As a result, MSWM has an indirect insdrén the
increased profitability of iCapital through the protion of its
feeder fund business.

Affiliate Acting as Portfolio Manager. Where permitted by

law, and except for plan accounts, an affiliateM8WM may
have been selected to act as the manager for one@ your
investments.
money than from other investment options. MSWM dhel
Financial Advisor / Private Wealth Advisor are aldely to
earn more compensation if you invest in a Prograstdbed in
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the ®ven
Investment managers may sponsor educational meetimg

Where this occurs, we or our affisa¢arn more

management fee or may not be subject to carriedeast.

Due Diligence Service Providers. MSWM retains various
service providers to provide MSWM due diligencevgsss on

Alternative Investments that MSWM makes availabde itis

clients. MSWM conducts an initial and ongoing eaviof each
provider to affirm their ability to deliver due d@jence services
to MSWM. These providers receive compensation wimay

vary in amount from MSWM for these services. Mor@tanley
AIP GP LP (“AIP"), an affiliate of MSWM, is one dhe service
providers retained by MSWM. As a result of thisaagement,
MSWM may pay AIP more than it pays unaffiliated \see

providers for similar services. This arrangemerdtween

MSWM and AIP may create conflicts because AIP may
incentivized to diligence one Alternative Investrmeaver

another or continue to recommend an Alternativeestment
based on the sales of the manager of the Altemativestment.
MSWM mitigates these conflicts by subjecting AlP dimilar

due diligence standards as MSWM's unaffiliated jaexs. In

addition, most Alternative Investments that recelue diligence
services are periodically revalidated through a MBWRC.

Also, MSWM clients do not pay the service fees dise

Instead, MSWM includes these fees as part of thstsco
associated with the Programs.

Different Advice. MSWM, and its affiliates may give different
advice, take different action, receive more or lEmspensation,
or hold or deal in different securities for any etlparty, 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 Securities in,
Client Accounts. MSWM and its affiliates may provide bids and
offers, and may act as a principal market makeregpect of the
same securities held in client accounts. MSWMalff#iates, the
investment managers in its programs, and theitiaés and
employees may hold a position (long or short) ie game



securities held in client accounts. MSWM and/er dffiliates

are regular issuers of traded financial instrumdmked to

securities that may be purchased in client accourftsom time

to time, the trading of MSWM, a manager, or thdifiliates —

both for their proprietary account and for clientaunts — may
be detrimental to securities held by a client amastcreate a
conflict of interest. We address this conflict digclosing it to

you.

Services Provided to Other Clients. MSWM, its affiliates,
investment managers and their affiliates providgasdety of

services (including research, brokerage, asset geament,
trading, lending and investment banking services)efch other
and for various clients, including issuers of séms that
MSWM may recommend for purchase or sale by clientare
otherwise held in client accounts, and investmeahagement
firms in the Programs described in this BrochurBISWM, its

affiliates, investment managers and their affiateeceive
compensation and fees in connection with these icesv
MSWM believes that the nature and range of cli¢atsvhich

such services are rendered is such that it woulddxtvisable to
exclude categorically all of these companies framaacount.
Accordingly, it is likely that securities in an axmt will include
some of the securities of companies for which MSWh4,
affiliates, investment managers and their affikate an affiliate
performs investment banking or other services.

Restrictions on Securities Transactions. There may be periods
during which MSWM or investment managers are noinited
to initiate or recommend certain types of transadiin the
securities of issuers for which MSWM or one ofafliates is
performing broker-dealer or investment banking mewor have
confidential or material non-public information. ufthermore,

Certain Trading Systems. MSWM may effect trades or
securities lending transactions on behalf of cliemtcounts
through exchanges, electronic communication netsvorkother
alternative trading systems (“Trading Systems”)cluding
Trading Systems with respect to which MSWM or ifliates
may have a non-controlling direct or indirect ovatep interest
or right to appoint a board member or observer. MBWM
directly or indirectly effects client trades orngactions through
Trading Systems in which MSWM or its affiliates leaan
ownership interest;, MSWM or its affiliates may rieee an
indirect economic benefit based on their ownerghtigrest. In
addition, subject at all times to its obligatiorts dbtain best
execution for its customers’ orders, it is contesigd that
MSWM will route certain customer order flow to idfiliates.
Currently, MSWM and/or its affiliates own equitytémests (or
interests convertible into equity) in certain TragliSystems or
their parent companies, including BIDS Holdings &fd BIDS
Holdings GP LLC (commonly known as “BIDS")CHI-X
Global Holdings LLC; National Stock Exchange of ismxdMiami
International Holdings Inc.; Equilend; MEMEX Holdjs LLC;
Euroclear Holding SA/NV; LCH.Group Holdings Limited
(Clearing); Turquoise Global Holdings Ltd.; CJSCeT¥oscow
Interbank Currency Exchange Settlement House; CIZE; US
Holding Company, LP; LCH Clearnet Group LTD. (Cleg);
OTCDeriv Limited; TradeWeb Markets LLC; TIFFE — Tyak
Financial Futures Exchange; iSWAP Limited (JV wiilP
ICAP); EOS Precious Metals Limited; CreditDeriv lied;
FXGLOBALCLEAR; The Depository Trust and Clearing
Corporation;  CME/CBOT/NYMEX; Dubai  Mercantile
Exchange; Intercontinental Exchange; Bombay StoathBnge;
Japan Securities Depository Center Inc.; and J&@gurities
Clearing Corporation.

in certain investment advisory programs, MSWM mag b The Trading Systems on which MSWM trades or effects

compelled to forgo trading in, or providing advicegarding,
Morgan Stanley securities, and in certain relatedusties.
These restrictions may adversely impact your
performance.

MSWM, the managers and their affiliates may alsoetigp

analyses and/or evaluations of securities sold ifPragram
described in this Brochure, as well as buy and isg&dlrests in
securities on behalf of its proprietary or clienteunts. These
analyses, evaluations and purchase and sale mdivére
proprietary and confidential, and MSWM will not disse them
to clients. MSWM may not be able to act, in respectlients’

account, on any such information, analyses or ewialns.

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

accourtime.

securities lending transactions for client accowntd in which
MSWM or its affiliates own interests may changenfrtime to
You may contact your Financial Advisor / \Rite
Wealth Advisor for an up-to-date list of Trading sms in
which MSWM or its affiliates own interests and orhieh
MSWM and/or MS&Co. trade for client accounts.

Certain Trading Systems offer cash credits for rdthat
provide liquidity to their books and charge expgliéées for
orders that extract liquidity from their books. oRr time to
time, the amount of credits that MSWM and/or MS&@eceive
from one or more Trading System may exceed the atrtbat is
charged. Under these limited circumstances, sumympnts
would constitute payment for order flow.

Certain Trading Systems through which MSWM, and/or
MS&Co. may directly or indirectly effect client ttas execute
transactions on a “blind” basis, so that a partyttransaction
does not know the identity of the counterpartyh® transaction.

Research Reports. MS&Co. does business with companieslt is possible that an order for a client accounat tis executed

covered by their respective research groups. Eurtbre,
MS&Co. and its affiliates and client accounts, magld a
trading position (long or short) in, and client @ents may hold,
the securities of companies subject to such relearcthe
securities of companies that are affiliates of seompanies.
Therefore, MS&Co. has a conflict of interest thauld affect
the objectivity of its research reports.
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through such a Trading System could be automaficalitched
with a counterparty that is (i) another investmadtisory or
brokerage client of MSWM or one of its affiliates (@ MSWM
or one of its affiliates acting for its own profdgey accounts.

MSWM  Affiliate in Underwriting Syndicate; Other
Relationships with Security Issuers. If an affiliate of MSWM
is a member of the underwriting syndicate from wtdcsecurity



is purchased, we or our affiliates may directly indirectly
benefit from such purchase.

MSWM and/or its affiliates have a variety of retatships with,
and provide a variety of services to, issuers ofudges
recommended for client accounts, including investint@nking,
corporate advisory, underwriting, consulting, ancbkerage
relationships. As a result of these relationshifth an issuer,
MSWM or its affiliates may directly or indirectlyelmefit from a
client’'s purchase or sale of a security of the essu For
example, MSWM or its affiliates may provide hedgisgyvices
for compensation to issuers of structured investmésuch as
structured notes) recommended for client accourilts.such a
case, MSWM or its affiliates could benefit if aesit account
purchased such an instrument, or sold such anumsmt to
another purchaser in lieu of selling or redeemhmg instrument
back to the issuer, as such transactions couldt riesthe issuer
of the instrument continuing to pay MSWM or itsilEtes fees
or other compensation for the hedging servicegael#o such
instrument.  Similarly, if the hedging service withspect to
such an instrument is not profitable for MSWM a éffiliates,
MSWM or its affiliates may benefit if MSWM's clierggccounts
holding such instruments sold or redeemed them lacthe
issuer. We address these conflicts by disclogiegtto you.

Affiliated Sweep Investments. MSWM has a conflict of
interest in selecting or recommending BDP or Momédgrket
Funds as the Sweep Investment. See Item 4.C dboveore
information.

I nvestments in Sweep | nvestments or Alternative I nvestments.
The above-described Bank Deposit Program revendefess
for money market funds and other payments cregtetential
for a conflict of interest to the extent that thedaional
payments could influence MSWM to recommend or setec
Alternative Investment instead of an investmentotigh a
separate account. Please note that the Finandaisér /
Private Wealth Advisor does not receive any of @Bank
Deposit Program revenue or fees from money markatld
described herein.

Nonpublic Information.
or other activites, MSWM, managers of
Investments, and each of their respective affdisa@d agents
may from time to time acquire confidential or maknonpublic

information that may prevent them, for a periodtiafe, from

purchasing or selling particular securities for #eount. You
acknowledge and agree that MSWM, managers of Adtere

Investments, and each of their respective affdiad@d agents
will not be free to divulge or to act upon thisanhation with

respect to their advisory or brokerage activitias|uding their

activities with regard to the account. This mayweadely

impact the investment performance of the account.

ltem 7: Client Information Provided to
Portfolio Managers

In AIA, we may send various information about yawdayour
account to the manager of your Selected InvestrReatiuct
(including your name, whether or not your accouwntaxable,
state/country of residence, your Investor Profild eestrictions).
If you are an individual, we may provide furthefammation
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In the course of investment banking
Alternative In this section, “MSDW” means Morgan Stanley DW .Ina

about you and your financial situation (which maglude your
contact details, social security number, date ghpcitizenship,
occupation, net worth and income).

In CP and DMS, we send various information about wmd

your account to the CP Manager or DMS Manager ({fiog

your name, whether or not your account is taxadikge/country
of residence, your Investor Profile and restricsipn If you are
an individual, we provide further information aboybu and
your financial situation (which may include youmtact details,
social security number, date of birth, citizenshipcupation, net
worth and income). We may provide updated inforomato

the manager when needed for the manager to manage y
account (e.g. changes in restrictions on the s@esiri or
categories of securities, that your account cad)hol

In CP and DMS, the CP Manager and DMS Manager,

respectively, also requests information directlgnir you, and
any updates it requires from time to time. Youndficial
Advisor / Private Wealth Advisor may help you forda
information in response to requests.

ltem 8: Client Contact with Portfolio
Managers

We do not restrict you from contacting and conagltwith the
managers of your Selected Investment Products.

In CP and DMS, you have a direct contractual refethip with
the CP Manager or DMS Manager, and so may corttach to
determine the consultation you wish to have witt thanager.

Iltem 9: Additional Information

Disciplinary Information

This section contains
disciplinary events.

information on certain legahd

predecessor broker-dealer of MS&Co. and registaregstment
adviser that was merged into MS&Co. in April 200MS&Co.
and CGM are predecessor broker-dealer and investaustiser
firms of MSWM. “Citi” means Citigroup Inc., a formeéndirect
part owner of MSWM.

« On June 8, 2016, the SEC entered into a settlemelgr
with MSWM (“June 8 Order”) settling an administragi
action. In this matter, the SEC found that MSW Mifwily
violated Rule 30(a) of Regulation S-P (17 C. F. &.
248.30(a)) (the “Safeguards Rule”). In particuldwe SEC
found that, prior to December 2014, although MSW&tl h
adopted written policies and procedures relating the
protection of customer records and information, stho
policies and procedures were not reasonably dedidae
safeguard its customers’ personally identifiablrimation
as required by the Safeguards Rule and therefaled fto

prevent a MSWM employee, who was subsequently
terminated, from misappropriating customer account
information. In determining to accept the offeruléiag in



the June 8 Order, the SEC considered the remeflatse
promptly undertaken by MSWM and MSWM'’s cooperation
afforded to the SEC Staff. MSWM consented, without
admitting or denying the findings, to a censurecéase and
desist from committing or causing future violatipasd to
pay a civil penalty of $1,000,000.

On January 13, 2017, the SEC entered into a settiearder
with  MSWM (“January 2017 Order”) settling an
administrative action. The SEC found that from 200
through 2015, MSWM inadvertently charged advis@agsfin
excess of what had been disclosed to, and agrebd, tits
legacy CGM clients, and, from 2002 to 2009 and fi2009

to 2016, MS&Co. and MSWM, respectively, inadvertgnt
charged fees in excess of what was disclosed tagreed to
by their clients. The SEC also found that MSWMedito
comply with requirements regarding annual surpcisstody
examinations for the years 2011 and 2012, did raihtain
certain client contracts, and failed to adopt amgllément
written compliance policies and procedures readgnab
designed to prevent violations of the Advisers Acthe
SEC found that, in relation to the foregoing, MSWM
willfully violated certain sections of the Advisersct. In
determining to accept the offer resulting in thauky 2017
Order, the SEC considered the remedial efforts pthym
undertaken by MSWM. MSWM consented, without e
admitting or denying the findings, to a censurecéase and
desist from committing or causing future violatiprn®
certain undertakings related to fee billing, boaksl records
and client notices and to pay a civil penalty 068 $D0,000.

On February 14, 2017, the SEC entered into a swdtie
order with MSWM settling an administrative actionThe
SEC found that from March 2010 through July 2015,
MSWM solicited approximately 600 non-discretionary
advisory accounts to purchase one or more of egigle
inverse exchange traded funds ("SIETFs"), withoullyf
complying with its internal written compliance pmés and
procedures related to these SIETFs, which amongroth
things required that clients execute a disclosuctice,
describing the SIETF's features and risks, prioptiechasing
them, for MSWM to maintain the notice, and for sdpsent
related reviews to be performed. The SEC found, tha
despite being aware of deficiencies with its coamdie and
documentation of the policy requirements, MSWM diok
conduct a comprehensive analysis to identify armdecb past
failures where the disclosure notices may not hbheen
obtained and to prevent future violations from edng. The
SEC found that, in relation to the foregoing, MSWM
willfully violated section 206(4) of the InvestmeAtvisers
Act of 1940 and Rule 206(4)-7 thereunder. MSWM
admitted to certain facts and consented to a cepturcease
and desist from committing or causing future vioias, and

to pay a civil penalty of $8,000,000.

On June 29, 2018, the SEC entered into a settleoreler
with MSWM settling an administrative action whicblates
to misappropriation of client funds in four relatadcounts
by a single former MSWM financial advisor (“FA”").The
SEC found that MSWM failed to adopt and implement
policies and procedures or systems reasonably rtEsitp
prevent personnel from misappropriating assets lientc
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accounts. The SEC specifically found that, over ¢burse
of eleven months, the FA initiated unauthorizechgetions
in the four related client accounts in order toapisropriate
client funds. The SEC found that while MSWM pdigi
provided for certain reviews prior to issuing distements,
such reviews were not reasonably designed to ptdvAr
from misappropriating client funds. Upon beingoimhed
of the issue by representatives of the FA's affatkents,
MSWM promptly conducted an internal investigation,
terminated the FA, and reported the fraud to lafereement
agencies. MSWM also fully repaid the affected rke
made significant enhancements to its policies, gaaces and
systems (“Enhanced MSWM Policies”) and hired addéi
fraud operations personnel. The SEC found that WEW
willfully violated section 206(4) of the AdviserscA and
Rule 206(4)-7 thereunder. The SEC also found that
MSWAM failed to supervise the FA pursuant to itsigétions
under Section 203(e)(6) of the Advisers Act. MSWM
consented, without admitting or denying the findingp a
censure; to cease and desist from committing osiogu
future violations; to certain undertakings, inchugli
certifications related to the implementation anéadhcy of
the Enhanced MSWM Policies and to pay a civil pgnef
$3,600,000.

On May 12, 2020, the SEC entered into a settleroesher
with MSWM settling an administrative action whicblates

to certain information provided in marketing andewot
communications to retail advisory clients in MSWMigap
fee programs with third-party managers and MSWM's
policies and procedures related to trades not d¢edcat
MSWM. In the applicable wrap fee programs, thedhi
party manager has the discretion to place ordersréme
execution on clients’ behalf at a broker-dealereotthan
Morgan Stanley. MSWM permits managers to “trade
away” from MSWM in this manner in order to seek tbes
execution for trades. The SEC found that, fromleaist
October 2012 through June 2017, MSWM provided
incomplete and inaccurate information indicatingatth
MSWM executed most client trades and that, while
additional transaction-based costs were possilients did
not actually incur them in the ordinary course. e TBEC
found that this information was misleading for e@rtretail
clients because some wrap managers directed modt, a
sometimes all, client trades to third-party brolealers for
execution, which resulted in certain clients paying
transaction-based charges that were not visibtham. The
SEC also found that, on occasion, wrap manageesteil
trades to MSWM-affiliated broker-dealers in whichents
incurred transaction-based charges in violatioM&WM'’s
affiliate trading policies without detection by M3W The
SEC noted in the order that it considered certeimedial
acts undertaken by MSWM in determining to accep th
order, including MSWM enhancing its disclosureslients,
implementing training of financial advisors, enhiagc
relevant policies and procedures, and refundingntdi
transaction based charges paid to Morgan Stanfdia@s.
The SEC found that MSWM willfully violated certain
sections of the Investment Advisers Act of 194®&c#ically
Sections 206(2) and 206(4) and Rule 206(4)-7 theteu
MSWM consented, without admitting or denying thedfings
and without adjudication of any issue of law ortfao a



censure; to cease and desist from committing oisingu
future violations; and to pay a civil penalty of,880,000.

MSWM'’s Form ADV Part 1 contains further informati@bout
its disciplinary history, and is available on resué&om your
Financial Advisor / Private Wealth Advisor.

Other Financial Industry Activities and Affiliation s

Morgan Stanley Parent is a financial holding conypander the
Bank Holding Company Act of 1956. Morgan Stanleyré?t
is a corporation whose shares are publicly heldteadked on the
New York Stock Exchange. Prior to June 28, 2013ViM

was owned by a joint venture company which wasreuly

owned 65% by Morgan Stanley Parent and 35% by Ciin

June 28, 2013, Morgan Stanley Parent purchasets Gifi%
interest in MSWM. Accordingly, MSWM is now a whgll
owned indirect subsidiary of Morgan Stanley Parent.

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

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

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

« trading of foreign exchange, commodities and stmact
financial products and

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

Broker-Dealer, Commodity Pool Operator, or Commodity

Trading Adviser Registration Status. As well as being a
registered investment adviser, MSWM is registerea &roker-
dealer. MSWM has related persons that are commautiol

operators (Ceres Managed Futures LLC, Morgan StaAl@

GP LP, Morgan Stanley Investment Management In@rgsin

Stanley Cayman Ltd., Morgan Stanley AIP Cayman G, L
and Morgan Stanley Alternative Investment Partrig?$ and

commodity trading advisers (Ceres Managed Future€, L
Morgan Stanley AIP GP LP, and Morgan Stanley Inwestt

Management Inc.). For a full listing of affiliateidvestment
advisers, please see the ADV Part I.

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

e MSWM and MS&Co. generally do not act as principal i
executing trades for MSWM investment advisory dien
(except to the extent permitted by a program aedatv).

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

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

These restrictions may adversely impact client aoto
performance.

Related Investment Advisors and Other Service Providers.
MSWM has related persons that are the investmeviserd to
mutual funds in various investment advisory progam
(including Morgan Stanley Investment Management .,Inc
Morgan Stanley Investment Management Limited and
Consulting Group Advisory Services LLC). If yowest your
assets in an affiliated mutual fund or Alternativevestment,
MSWM and its affiliates earn more money than if youest in
an unaffiiated mutual fund or Alternative Investme
Generally, for ERISA or other retirement accountdSWMm
rebates or offsets fees so that MSWM complies WRB and
Department of Labor rules and regulations.

Morgan Stanley AIP GP LP (AIP), an affiliate of M3WY
provides due diligence services to MSWM on Alteret
Investments and may also serve as a CP ManagerM8 D
Manager to clients in CP and DMS.

Morgan Stanley Investment Management Inc. servesiious
advisory, management, and administrative capactiespen-
end and closed-end investment companies and othé&olpos
(some of which are listed on the NYSE). Morgannia
Services Company Inc., its wholly owned subsidigmgvides
limited transfer agency services to certain opeshievestment
companies.

Morgan Stanley Distribution Inc. serves as distidioifor these
open-end investment companies, and has enteredsaieated
dealer agreements with MSWM and affiliates. Mor&aanley
Distribution Inc. also may enter into selected dealgreements
with other dealers. Under many of these agreemén&/\M
and affiliates, and other selected dealers, arepeosated for
sale of fund shares to clients on a brokerage basid for
shareholder servicing (including pursuant to plahdistribution
adopted by the investment companies pursuant t@ RQb-I
under the Investment Company Act of 1940).

Related persons of MSWM act as a general partner,
administrative agent or special limited partner aflimited
partnership or managing member or special membaerliofited
liability company to which such related persons/saas adviser

or sub-adviser and in which clients have been itetficin a
brokerage or advisory capacity to invest. In sarases, the
general partner of a limited partnership is erditle receive an
incentive allocation from a partnership.

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

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

Code of Ethics

The MSWM US Investment Advisory Code of Ethics (tieoof
Ethics”) applies to MSWM'’s employees, supervisarfficers



and directors engaged in offering or providing stmeent See Item 4.A above for a discussion of accounestants, and
advisory products and/or services (collectively, e th Quarterly Performance Reports.

“Employees”). In essence, the Code of Ethics piithib

Employees from engaging in securities transactmmactivites  Client Referrals and Other Compensation

that involve a material conflict of interest, pdsdsidiversion of a See “Payments from Managers of Alternative Investsieand

corporate opportunity, or the appearance of impetypr “Pavments from Managers” in Item 6.8 above
Employees must always place the interests of MSWalents y g ' '

?bove tt.helr own agd. rr:ﬁst never ufsfh Ignowlekdhgeg ancli MSWM may compensate affiliated and unrelated thiedties
ransactions acquired in the course ot heir Warkieir OWn ¢, qjiant referrals in accordance with Rule 2064pf the

advant_age. Supervisors  are requweq o use realmnat}l\dvisers Act. If the client invests in an investrhexdvisory
supervision to .det.e.ct and prevent any violationshef Code of program, the compensation paid to any such enitytypically
Ethics by the individuals, branches and departméms they consist of an ongoing cash payment stated as @ of

SUpervise. MSWM's advisory fee or a one-time flat fee, but maglude

. . cash payments determined in other ways.
The Code of Ethics generally operates to protechinst pay ! ! way

conflicts of interest either by subjecting Employativities to

specified limitations (including pre-approval reguments) or by ) ) ]

prohibiting certain activities. Key provisions tie Code of Financial Information

Ethics include: MSWM is not required to include a balance sheetthis

. The requirement for certain Employees, because dprochure because MSWM  does not require or solicit
their potential access to non-public information, t Prepayment of more than $1,200 in fees per clgrtmonths or

obtain their supervisors' prior written approval or More in advance.

provide pre-trade notification before executingtaier ) ) -
securities transactions for their personal seagiti MSWM does not have any financial conditions thae ar

accounts: reasonably likely to impair its ability to meet it®ntractual
commitments to clients.

» Additional restrictions on personal securities .
transaction activities applicable to certain Empey MSWM and its predecessors have not been the subjeet

(including Financial Advisors / Private Wealth Pankruptcy petition during the past 10 years.
Advisors and other MSWM employees who act as

portfolio managers in MSWM investment advisory

programs);

* Requirements for certain Employees to provide ahiti
and annual reports of holdings in their Employee
securities accounts, along with quarterly transacti
information in those accounts; and

e Additional requirements for pre-clearance of other
activities including, but not limited to, Outsidei@ness
Activities, Gifts and Entertainment, and U.S. Rciit
Contribution and Political Solicitation Activity.

You may obtain a copy of the Code of Ethics fromuryo
Financial Advisor / Private Wealth Advisor.

Reviewing Accounts

At account opening, your Financial Advisor / PravatVealth
Advisor must ensure that, and the Financial Adviséirivate
Wealth Advisor's Branch Manager confirms that, #iecount
and the investment style are appropriate investsifentyou.

Your Financial Advisor / Private Wealth Advisor ihen
responsible for reviewing your account on an ongofasis.
Your Financial Advisor / Private Wealth Advisor may
recommend changes to your portfolio at any timeoating to
market conditions. Your Financial Advisor / PrigatVealth
Advisor will ask you at least annually if your irstenent
objectives have changed. If your objectives changmsur
Financial Advisor / Private Wealth Advisor will mifg your
portfolio to be appropriate for your needs.
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Exhibit: Affiliated Money Market Funds Fee Disclosure Statement

and Float Disclosure Statement

Sweep Vehicles in Retirement Accounts

Retirement Accounts generally effect temporary gwaansactions of new free credit balances into d3gpAccounts
established under the Bank Deposit Program.

The table below describes the fees and expensegechto sweep assets invested in shares of the WMidagket Funds in
which the account invests (expressed as a peraenfazpch fund's average daily net assets fortdted fiscal year). Note
that:

e The rate of Advisory Fee and Distribution and Ssevirees (including 12b-1 fees) (whether in basiatpmr dollars)
may not be increased without first obtaining shaledr approval.

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

These fees and expenses may be paid to MSWM amdfiltates for services performed. The aggregateunt of these

fees is stated in the tables below. The amountexpenses deducted from a fund’'s assets are showadh fund’'s

statement of operations in its annual report.

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

MSWM expects to provide services as a fiduciary tfeet term is defined under ERISA or the Code) witpect to
Retirement Accounts. MSWM believes that investingshares of the funds for sweep purposes may peoppate for
Retirement Accounts because using professionaliyaged money market funds allows you to access@asim immediate
basis, while providing a rate of return on yourtcassitions pending investment. As is typical ofts arrangements, we
use only affiliated money funds for this purpose.

MSWM also believes that investing a Retirement Acottts assets in the Deposit Accounts may also peogpiate. Terms
of the Bank Deposit Program are further describedhe Bank Deposit Program Disclosure Statemenichwhas been
provided to you with your account opening materials

The fund expense information below is the most meagormation available to us as of January 32®G@nd is subject to

change. Please refer to the funds’ current prdapes, statements of additional information anduahreports 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
MSILF Government Securities-
Participant Share Class 0.15% 0.50% 0.06% 0.71% 590.4
MS U.S. Government
Money Market Trust 0.15% 0.10% 0.11% 0.36% 0.36%

Interest Earned on Float
If MSWM is the custodian of your account, MSWM maeatain as compensation, for providing services, dbeount’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
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uninvested assets held by the account caused bystxnction to the custodian to buy and sell sdimgi(which may,
after the period described below, be automaticadlgpt into a sweep vehicle).

This interest is generally at the prevailing FetlEtmds interest rate.

Generally, with respect to such assets awaitingstent:

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

o when the custodian receives the assets on a Basibeg but after the NYSE closes, or on a day wlschot a
Business Day, the custodian earns interest thrthgknd of the second following Business Day.

25



