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Item 2. Material Changes

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

28, 2013. For more details on any particular magilease see
the item in this ADV Brochure referred to in thensuary

below.

Ownership of MSSB. Prior to June 28, 2013, MSSB was
owned by a joint venture company which was indlyeotvned
65% by Morgan Stanley (“Morgan Stanley Parent”) 8686 by
Citigroup Inc. (“Citi"). On June 28, 2013, Morgdstanley
Parent purchased Citi's 35% interest in MSSB. Adioaly,
MSSB is now a wholly owned indirect subsidiary obigan
Stanley Parent. (Item 4)

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

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

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

affiliate, nor any third party retained by MSSB an affiliate

will evaluate, or perform due diligence on, any GfSestment
Products. Two new GIS Investment Products haveorbec
available in Select UMA — Fundamental MLP Portfobnd

Multi-Manager Alternatives Strategy. (ltems 4.AB66.C and
Exhibit B)

Fees. The Overlay Manager Fee is up to a 0.07% assetibase
fee (effective January 1, 2014); if the Firm Didzre option is
chosen the total maximum MSSB Fee is 2.50% (effedlarch
27, 2014); and there is a minimum annual MSSB Eak\(lated
quarterly) for each Select UMA account that wasngpkeafter
June 30, 2009 (effective July 1, 2014). This mimmis the
lesser of 2% or $250 per year. This minimum wilt apply to
any account that (when added to any other Congul@noup
accounts with which it is related for billing puiges) has a total
of $500,000 or more in assets as of the end ofptlewious
billing quarter. (Item 4.A)

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

» interest-bearing bank deposit accounts establishéér the
Bank Deposit Program (“BDP”) at banks affiliatedthwi
MSSB (collectively, the “Sweep Banks”) or

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

The Sweep Banks are currently Morgan Stanley Bahi.
and/or Morgan Stanley Private Bank, National Asstici.

If you do not select a Sweep Investment when yoenoyour
account, your Sweep Investment will be BDP if yoe aligible.
(Item 4.C)
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Iltem 4: Services, Fees and
Compensation

Morgan Stanley Smith Barney LLC (“MSSB”, “we”, “usdr
“our”) is, among other things, a registered investinadviser, a
registered broker-dealer, a registered futures cssiom
merchant, and a member of the New York Stock Exgban
MSSB is one of the largest financial services firmsthe
country with branch offices in all 50 states and fistrict of
Columbia.

MSSB is a Fiduciary to You.

In serving as investment advisor to its clientdi€¢ft”, “you”
and “your”) in this program, MSSB is a fiduciary you. We
are registered under the Investment Advisers Adt94f0, which
places a fiduciary obligation on us in terms of tay that we
provide services to you.

In addition, we reasonably expect to provide sewvi@s a
“fiduciary” (as that term is defined in Section 3}JRA) of the
Employee Retirement Income Security Act of 1974RIEA")),
with respect to Retirement Plans (as that termefsndd herein)
that invest in the Select UMA program.

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

A key feature of this program is that we will prdeiyou with

objective investment advice. Investment choices your

account are the subject of an intensive due ditiggsrocess by
our experienced professionals. Our recommendatidrsich

products are only made after we have thoroughlievesd your

investment goals and risk tolerance and come torelasion

that the recommended investment products are $aitabd

appropriate for you. We will provide on-going intreent advice
to you and monitor your investments to ensure tihey remain
consistent with your objectives and risk tolerance.

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

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

We will supervise our Financial
professionals to ensure that they are providing skevices
within appropriate guidelines and we will monitoruro
employees to ensure that they meet prevailing @tisimndards.
We will disclose material matters impacting youmddicial
Advisors to you.

Where we act as custodian for your account, we sgifeguard
your assets from access by unauthorized personsvandill
protect the privacy of your personal and finanziérmation.

Advisors and othe

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

Details about issues such as those described afevéound
throughout this ADV Brochure.

Merger of Investment Advisory Programs.

Prior to June 28, 2013, MSSB was owned by a joeriture
company which was indirectly owned 65% by MorgaanBty
(“Morgan Stanley Parent”) and 35% by Citigroup ItCiti”).
On June 28, 2013, Morgan Stanley Parent purchaiesl 5%
interest in MSSB. Accordingly, MSSB is now a wiyatlwned
indirect subsidiary of Morgan Stanley Parent.

MSSB used to provide investment advisory servibesugh two
channels. One channel (the “SB Channel”) genenalbvided
the investment advisory programs previously prodibg Smith
Barney and/or Citigroup Global Markets Inc. (“CGM”")The
other channel (the “MS Channel”) generally providéte
investment advisory programs previously providedMgrgan
Stanley & Co. Incorporated (now, Morgan Stanley & CLC)
(“MS&Co.").

In 2012, MSSB merged the SB Channel and MS Channel
advisory programs.

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

All clients’ assets are custodied at MSSB (except“weep”
assets custodied at the Sweep Banks pursuant tcBaimé
Deposit Program). Please see Item 4.C (Services, Fees and
Compensation -- Additional Fees — Cash Sweeps #kBa
Deposit Program) below, for more information

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

General Description of the Select UMA Program

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

a combined portfolio (the “Portfolio”) implementely an

investment manager (“Overlay Manager”) comprisedafe or

all of the following investment products (the “Irstment

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

mutual funds; (ii) exchange traded funds or exckatrgded

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

Overlay Manager shall invest in based on a modefgim (the

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

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

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

Except as provided in the following sentence, e&ilb-
Manager, mutual fund and ETF indicated as an Imvest



Product is selected from those that are on MSSB&IF List or
Approved List, as described in Item 6 below. Irment

Products for which MSSB, Consulting Group Advis@grvices
LLC (an MSSB affiliate) or any employee, divisiosybsidiary
or successor of either (i) is the Sub-Manager ,githe sponsor,
or (iii) provides investment management or othervises,

shall be referred to in this Brochure as “MSSB Bbtugent
Products.” Notwithstanding anything to the contrprovided

in this Brochure, neither MSSB, an affiliate, noyahird party
retained by MSSB or an affiliate will evaluate, merform due
diligence on, any MSSB Investment Products MSSB

Investment Products are not available to clientscwvhare

Retirement Plans (as defined in Iltem 4.C belovwBlease see
Item 6 (Portfolio Manager Selection and Evaluatids@low, for
more information on Investment Product selection.

Currently, there are MSSB Investment Products aksgl in

Select UMA, which are SMA Investment Products amd a

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

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

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

Services Provided

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

In order to construct the Portfolio, unless you énalected the
“custom” version of the Model (please see belows3B and
you will select an asset allocation investment nhode
“Model”), from among investment models pre-defindayy
MSSB. Each of the available Models will represardifferent
asset allocation (and accordingly will include aremore asset
classes “Asset Classes”) appropriate for a differevestment
objective/risk tolerance. Unless you have eleted‘custom”
version of the Model (please see below), MSSB vhi#
responsible for setting the asset allocation oheslodel, and
adjusting the asset allocation from time to timéVe&SB deems
appropriate. This may include adding Asset Clagsesiny
Model, at any time that MSSB determines that iagpropriate
to do so (an “Asset Class Addition”). At timeseté may be

5

no allocation to some of the Asset Classes thate ficamerly in
a Model. Unless you have elected the “custom”iversf the
Model, if MSSB adds an Asset Class to a Model MS&B
follow the procedures outlined below for an AssefasS
Addition.

If you have not elected the “custom” version of thtodel

(please see below), you may choose to adopt dhbkeitactical”

or “strategic” version of the Model. MSSB may leathe
tactical or strategic Model asset allocation ungjeahfor as long
as MSSB deems appropriate. However, it is antiegbahat
MSSB will change the asset allocation of the tattieersion
more frequently than that of the strategic versiomypically,

MSSB will change the tactical Model asset alloaataeveral
times per year, while MSSB will change the strateggrsion
only about once per year. Changes in the assstagibn or an
Asset Class Addition will likely result in transamis in your
account, and these transactions could have taxeqoesces for
a taxable account.

If you elect the “custom” version of the Model, yar MSSB in
the event you have elected Financial Advisor Discre (as
defined below)) will define the Model by settingethasset
allocation for the Model and adjusting the assketcation from
time to time as you (or MSSB in the event you halected
Financial Advisor Discretion (as defined below)) edes
appropriate. If you elect the “custom” versiontbé Model,
unless you have elected Financial Advisor Discretigpu (not
MSSB) will determine the initial asset allocatiasr the Model
and will be responsible thereafter for any adjusttmeo the
asset allocation of the Model. Your Financial Agbri may
utilize recommendations of the MSSB Global Investme
Committee (“GIC”) as a resource in assisting youdfining a
custom Model. If the Financial Advisor does uBliMSSB
GIC recommendations in connection with defining wstom
Model, there is no guarantee that any Model defingidin fact
mirror or track MSSB GIC recommendations.

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

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

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

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

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

Managers (or which the Executing Sub-Managers @fmet

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

Unless you have elected Financial Advisor Discretiw Firm

Discretion, if MSSB determines that the Asset Clhss a Sub-
Manager or Investment Product is included in shdnedhanged
(an “Asset Class Change”), MSSB will follow the pedures
outlined below for an Asset Class Change. MSSBG@werlay
Manager will enter into agreements with each of Bigh-

Managers to be responsible for providing Model bds to

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

investment decisions.



With your verbal, written or other consent, MSSBynassign
you to a different Model or change Sub-Managergeestment
Products in a client’'s account.

In the Select UMA client agreement with MSSB, yauharize
each Sub-Manager that provides a Model
implements its investment decisions directly) farlavestment
Product selected for or by you, to act as investnagiviser to
you. You authorize each Sub-Manager, as investadviser to
you, to exercise discretion to select securitigsyfmur account
by (i) delivering a Model Portfolio to Overlay Magpr, which
Overlay Manager will implement (subject to any wasble
client instructions accepted by Overlay Manager)iip (in the
case of an Executing Sub-Manager) implementingitsstment
decisions directly. MSSB may provide each Sub-Manavith
such information regarding you as may be reasonadtgssary
for the Sub-Manager to fulfill its obligations tooy and to
MSSB and the Overlay Manager. See Item 7 (Client
Information Provided to Portfolio Managers) belofer more

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

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

liable for the performance of all its obligatiomsits agreement
with MSSB.

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

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

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

Advisor to act as the Discretionary FA on a tempprar

permanent basis.

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

Clients may choose any one of three Firm Discretptions
that designate use of a particular type of Inveatneroduct
(mutual funds only, ETFs only or any Investmentdia type).
Beginning on or around November 17, 2014, Clieray choose
an additional option for Select UMA Firm DiscretionThat
additional option is “Firm Discretion — Mutual Fundand/or
ETFs Only”. In the event you choose a Firm Disonetoption
that designates use of a particular type of Investnproduct
(except as provided in the following sentence)ydhk type of
Investment Product designated by you will be iizto
populate the Asset Classes comprising the Modekthvlyiou
have selected. Notwithstanding the foregoingoifi ylesignate
ETFs only as the Firm Discretion option, then BB (efined

in Item 4.C below) or money market mutual funds (&l as
ETFs) may be used as an Investment Product or Sweep
Investment (as defined in Item 4.C below).

“Investing with Impact Investment Products” are déstment

Portfolic (oProducts that seek to limit their underlying inveshts to

investments in socially responsible firms or entisgs (“Impact
Investments”). The Sub-Manager of any separatedynaged
account or the manager of any mutual fund or ETRha
Account (not the Client, Overlay Manager, MSSB ary a
affiliate) will determine in its sole judgment whet any
underlying investments are Impact Investments. BISI|
determine in its reasonable judgment whether aredmment
Product is an Investing with Impact Investment Ricid The
performance of Investing with Impact Investmentdicds will
differ from that of non-Investing with Impact Intesent
Products.

Clients may select either the Firm Discretion Inires with
Impact Equity option or the Firm Discretion Investi with

ﬁmpact Balanced option. Clients who have seleetitider of

these options (“Investing with Impact Clients”) wibnly be
permitted to select the Strategic Asset Allocatidadel (they
will not be permitted to select the Tactical or @ns Asset
Allocation Models). The asset allocation investinéfodels
pre-defined by MSSB for Investing with Impact Cligwill be
different from the Models pre-defined by MSSB foona
Investing with Impact Clients. This is becauser¢hare no
Investing with Impact Investment Products for somsset
Classes.

If Client is an Investing with Impact Client, (a) 3%B will
restrict its selection of Investment Products twelting with
Impact Investment Products; (b) MSSB may select tgpg of
Investing with Impact Investment Product (mutualduETF or
Separately Managed Account); and (c) the Sweepstmant
will not necessarily be an Impact Investment.

Pursuant to an agreement with MSSB, Overlay Manageil
invest and re-invest the assets in each clientusmtcexcept that, in
certain strategies, Sub-Managers (hereinafter “Htkeg Sub-
Managers”; “Sub-Managers” includes Executing Sulnbtgers
as the context requires herein) may be grantedmsgglity by
MSSB to implement some or all investment decisidimsctly.
Most Executing Sub-Managers are fixed income Subddars.
Some Executing Sub-Managers may both deliver a Mode
Portfolio to Overlay Manager and implement someestient
decisions directly. Overlay Manager will seek tanage your
account in a manner consistent with the Model anegdtment
Products selected by you and MSSB and the ModetfoRor
provided by any applicable Sub-Manager, as qudlifiy any
client instructions accepted by the Overlay Managsiuding,
without limitation, any instructions in connectionith your
selection of Tax Management services for the adcasrdescribed
below. MSSB may change the Overlay Manager (whiemge
may involve MSSB selecting an Overlay Manager thatr is not
affiliated with MSSB) in its sole discretion at atigpne and for any
reason. If there is a disruption in the servicesvided by
Overlay Manager for any reason, MSSB or an affilisiay act as
Overlay Manager during the period of the disruptiomhis may
impact account performance. In addition, in thentvof a
disruption, MSSB may liquidate the applicable Rwidf(in whole
or in part), and invest the proceeds in an affitiabr unaffiliated
money market fund or other cash equivalents.



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

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

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

In the event that MSSB makes a determination that a

Investment Product previously recommended to antlie no
longer approved for the Select UMA program or avebiment
Product is terminated from the Select UMA programn &ny
other reason, either (a) a replacement Sub-Manager
Investment Product shall be selected by MSSB and (go by
MSSB if you elect Financial Advisor Discretion orirf
Discretion) from recommendations provided by MS®B,(b)
your Select UMA client
automatically terminate upon a date selected by B1$®&d
communicated to you with reasonable advance notitiless
you have elected the Financial Advisor Discretion Frm
Discretion option as described above (and excepitlasrwise
provided in the following paragraphs of this Sec}jobefore a
Sub-Manager is engaged or an Investment Prodselésted for
a client's assets pursuant to this paragraph, M88Bnotify
you and ask that you select a new Investment Pt(gjuor the
relevant Asset Class(s). MSSB’s notice may alsmtify an
appropriate replacement Investment Product seldutédSSB.

If a GIS Investment Product is terminated from Swaect UMA
program for any reason and there is another Gl®stmvent
Product available in the same Asset Class, MSSBsakect that
other GIS Investment Product (which will
Investment Product) as the replacement Investmemiiet.

If you do not select a new Investment Product witthie time
frame prescribed in MSSB’s notice and if the noibentifies a
replacement Investment Product, you will be deerntediave
instructed MSSB (i) to discharge any terminated -Slamager
and liquidate your account’s holdings of any teraéa mutual
fund or ETF and (ii) to engage on your behalf agglacement
Sub-Manager, and purchase shares of any replacemgmgl
fund or ETF, identified by MSSB. When engaging plaeement
Sub-Manager for a client’'s account, the impleméorabf the
replacement Sub-Manager's Model Portfolio may redal
liquidation of securities from the account.

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

Please see Item 6 (Portfolio Manager

be a MSSB

you do not select a different Sub-Manager or
Investment Product (or change to a different Model)
prior to a date specified by MSSB in the noticeAs$et
Class Change, MSSB will change the Sub-Manager or
Investment Product to the Change Default Product.

ii. Alternatively, MSSB may leave you in the Investment
Product that is subject to the Asset Class Chaage,
MSSB will change your asset allocation investment
Model to reflect the Asset Class Change.

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

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

Notwithstanding the preceding paragraphs, if (&) @mount in
an Investment Product or Model in a client’'s acddahs below
the minimum for that Investment Product or Modalgdo re-
balancing, market activity or any other reason)(lmr a Sub-

agreement with MSSB shall Manager elects to terminate its investment adviselgtionship

with you, MSSB may (without further consent from uyo
transfer your assets to another appropriate Inwastfroduct or
Model, which Investment Product or Model has a minin
investment for which your account qualifies.

Notwithstanding the preceding paragraphs, If antlidas
selected an ETF as an Investment Product but dteetshare
price of the ETF and/or the allocation amount tattiETF
pursuant to the asset allocation investment Moldel @verlay
Manager cannot purchase that ETF for the Accoul8SBl may
(without further consent from the client) purchaseappropriate
mutual fund for the Account, in place of that ETF.

In the Select UMA program, a client may elect taxnagement
(“Tax Management”) services for the account. Ideurto elect
Tax Management services, you must complete and aigax
Management Services form, and deliver the signadh fto
MSSB. Tax Management services may conflict with
investment decisions of applicable Sub-ManagergoandSSB

or Overlay Manager rebalancing decisions. In theneand to
the extent of any such conflict, the Tax Managensmvices
selected by you will prevail and contrary MSSB, @ag
Manager and/or Sub-Manager investment advice will e
implemented for as long as such advice is conti@ryuch Tax
Management services. As a result: (i) the acconay not
receive the benefits, including gains and avoidesséds, of
certain recommended purchases and sales of sesyitid (ii)
the account's composition and performance may vary
significantly from that of client accounts for whisimilar Tax
Management services have not been selected.

MSSB’s Role as a Sub-Manager in the Select UMA Praia
In GIS Investment Products, MSSB, acting througk it

i. MSSB may notify each client utilizing a Sub-Manageremployees who are portfolio managers in its Gldbaéstment
or Investment Product impacted by the Asset ClasSolutions program, acts as a SMA Investment Pro@idi-
Change, in advance, of the Asset Class Change.h Sudianager. In GIS Investment Products, MSSB makgstala
notification may include an appropriate Sub-Managerday investment decisions for those portions ofntiie Select
or Investment Product (the “Change Default Product” UMA accounts invested in various investment strigeghat are
that is in the Asset Class that you have select#fd. available through the GIS Investment Products. e&sdv
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professionally managed strategies are available Git

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

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

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

Most GIS Strategies that (a) are approved for tHeSH GIS
program, (b) are implemented by the Private Padf@roup
from time to time, and (c) do not utilize unaffia sub-
advisers, are available in the GIS in Select UMAgram (“GIS
in Select UMA”). The following GIS Strategies gexcept as
provided below) currently available in GIS in S¢ledA:

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

Managed by Fundamental Equity Advisors:
» Fundamental All-Cap Equity
» Fundamental All-Cap Equity ex-MLPs
» Fundamental Small/Mid-Cap Core
* Fundamental MLP

Managed by Opportunistic Equity:
» Opportunistic US Equity

Managed by Portfolio Advisory Services:
» Multi-Manager Alternatives

Managed by Strategic Portfolios:

investment instructions of the Sub-Managers and/or
communicating the amount of securities to be pwetda
or sold for client accounts to Executing Sub-Mamader
execution with broker-dealers selected by the Etwegu
Sub-Managers;

iii. placing orders for the purchase, sale, or redemptib
shares of mutual funds and ETFs to implement the
investment instructions of clients and/or Sub-Marag

(applicable for portfolios and programs involving
investment in mutual funds or ETFS);
iv. rebalancing client accounts among two or more

Investment Products;

v. implementing reasonable restrictions imposed biestc
on the management of the non-mutual fund/ETF hgklin
portion of such client’s account; and

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

MSSB is directed by the applicable Sub-Manager&rirctions
as to the securities to purchase and sell for tcieoounts.

Account Opening

To enroll in the SelOect UMA program, you (or ydtinancial
Advisor on your behalf) must complete an investment
questionnaire. You must also enter into the SalddA client
agreement (“Client Agreement”).

Restrictions

In the Select UMA program, you may request reasienab
restrictions on the management of your account (neajiest
that certain specified securities, or certain ocatieg of
securities, not be purchased for your account)s Téguest may
be made orally or in writing, but MSSB may requinat any

* Strategic 10 Dividend (it is anticipated that this 5ch request (or any changes to the request) Weiting. MSSB
Strategy will be available beginning on or aroundyj accept reasonable restrictions on specific swn equity

September 25, 2014)

Please see the MSSB Global Investment Solutions AD\RAUity securities €4,

Brochure, for more information on the GIS progranvou may
obtain this atwww.morganstanley.com/ADVr by asking your

and fixed income securities, as well as on certaitegories of
tobacco companies). MSSB will
determine in its reasonable judgment how to implemnsich
restrictions, and may implement restrictions défgty in

Financial Advisor. Please see “Methods of Analysis andaccounts that have elected Tax Management servifes

Investment Strategies” in Item 5C below and seell#xB, for

applicable). If you restrict a category of sedasitand we are

more information on the GIS in Select UMA investmenimplementing account investments, we will determineour

strategies.
MSSB's Role as Overlay Manager in the Select UMAoBram

MSSB generally performs its role as Overlay Manageough
its MSSB Private Portfolio Group division.

As Overlay Manager, MSSB provides the following tfaio
implementation and coordination services (as apble&) with
respect to client accounts invested in $aect UMA program:

i. implementing investment instructions furnished tS3B

by Sub-Managers concerning the securities to b

discretion which specific securities fall within ethrestricted
category. In doing so, we may rely on outside sesir(e.g.
standard industry codes and research provided dgpendent
service providers). Any restrictions you impose individual
securities have no effect on mutual fund or ETHIimgs since
mutual funds and ETFs operate in accordance with th
investment objectives and strategies described Mheir t
prospectuses. In Select UMA, the portion of theoaat that
would have been invested in any restricted secuaritgategory
of securities may be invested in cash or cash atgnts. This

will impact the performance of the account relatven account

purchased, held, or sold for client accounts, andhatis fullyinvested in securities.

determining the amount of securities to be purathase
sold for client accounts, in accordance with rutesl

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

procedures agreed to by MSSB and the Sub-Managers; in accordance with any investment guidelines, yodimtements

ii. placing orders for and arranging for the purchaseate
of securities with broker-dealers to

implement the

or other documents unless we specifically agreeldoso, in
writing.



Trade Confirmations, Account Statements and
Performance Reviews

unless the client has issued contrary instructiand, so long as
such use of MSSB services will not cause the eatetrust
company to violate any duty or obligation.  Consagly,

MSSB is the custodian and provides you with writtenyegardless of the external trust company you seledess you
confirmation of securities transactions, and actstatements at pgye appointed another custodian, you can custodyassets at
least quarterly. You may waive the receipt of tradeyssp through CG Trust Services. Accounts outsileC6

confirmations after the completion of each tradefamor of
alternative methods of communication where avadablou
may also receive mutual fund prospectuses, wheymppate.

We will provide periodic reviews of your accountheBe
reviews show how your account investments haveopaed,
both on an absolute basis and on a relative basigpared to
recognized indices (such as Standard & Poor’'s @gjic You

Trust Services may be subject to different custaigngements.
MSSB has made arrangements to have a number ohakteust
companies participate in CG Trust Services, as ribest
above. While these arrangements are designedh@nea the
administrative and operational experience of ciemho appoint
such an external trust company and MSSB to semtieesame
assets, these arrangements could pose a conflicterest for

may access these reports through MSSB’s online umtco MSSB and its representatives by creating an ineerfor them

services site. To enroll your account in the onliaecount
service site, please go
https://www.morganstanleyclientserv.com/FreeCorigmblim
ents/ldentification.aspx and follow the step-bypsiastructions.
If, however, you would like to receive these repdoly mail,
please call 1-888-454-3965.

Consulting Group Trust Services

In the Select UMA program, MSSB may offer fully egtrated
wealth management solutions, which may includesrusMSSB

will not accept an appointment as, nor will it ast a trustee (an

MSSB affiliate, such as Morgan Stanley Private Basétional

Association, may be serving as trustee for existiogounts and

is closed to new accounts). In order to offer tm yomplete

solutions, MSSB has created the Consulting GroupstTr

Services Program (“CG Trust Services”) with extértrast
companies (including external banks which may semgea

corporate trustee) to provide trustee servicestlier assets in

your account while you receive investment adviseeyvices
from MSSB.

To receive trustee services through CG Trust Sesyigou and
your attorney will create separate agreements waithexternal
trust company to govern the trust and you will dppa trustee
to act on your behalf; in certain situations, yoaymappoint
separate administration and investment trusteesu &t your
designees will sign these separate agreements aydpay a
separate fee to your attorney. External trust amgs and
MSSB typically charge separate fees to CG Trusti€es client
accounts for their respective services, which mayigher than
fees charged to clients outside of the CG TrustiGes program
for comparable services. In certain limited circtamces,
MSSB will compensate an external trust company tioe
services it provides to a client account. Neithd8SB nor
your Financial Advisor will be paid by the extern&lust
company. In certain circumstances, MSSB or adiati may
pay compensation to or receive an indirect econob@nefit
from an unrelated third party (see: "Client Reflyrand Other
Compensation”, Item 9 below).

As part of CG Trust Services, you or your selec¢tedtee, with
investment authority, may elect any version of Sedect UMA
program, including FA discretion or

agreed to attempt to use the services (includingBI8Sustody
services) described in this Brochure for each CGsfTServices
client (and in some cases, former CG Trust Servaients),

Firm Discretion
Additionally, certain external trust companies have contractually

to introduce their clients to those external tresinpanies who

to: have such arrangements with CG Trust Services oteer

external trust companies.

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

Risks

All trading in an account is at your risk. The \alof the assets
held in an account is subject to a variety of fegtsuch as the
liquidity and volatility of the securities marketfnvestment
performance of any kind is not guaranteed, and M§SB
Financial Advisor's or a Sub-Manager’s past perfance with
respect to other accounts does not predict futerfopnance
with respect to any particular account. In additi@ertain
investment strategies that mutual funds, ETFs dr-l8anagers
may use in the Select UMA program have specifikstis
including those associated with investments in comrstock,
fixed income securities, American Depositary Retsgipnutual
funds, ETFs and foreign securities. You should atinith
your Financial Advisor regarding the specific riskssociated
with the investments in your account. Also, pleesgew any
Sub-Manager’'s ADV Brochure for a discussion of thaterial
risks associated with any Strategy you may hawcssd. You
may obtain this atvww.morganstanley.com/AD\6r by asking
your Financial Advisor.

Risks Relating to ETFs. There may be a lack of liquidity in
certain ETFs which can lead to a large differenetwben the
bid-ask prices (increasing the cost to you when lyoy or sell
the ETF). A lack of liquidity also may cause an EbFRrade at a
large premium or discount to its net asset valwddi#onally, an
ETF may suspend issuing new shares and this mait resan
adverse difference between the ETF's publicly add share
price and the actual value of its underlying inuestt holdings.
At times when underlying holdings are traded lesgudently, or
not at all, an ETF's returns also may diverge frahe
benchmark it is designed to track.

Risks Relating to Money Market Funds.An investment in a
money market fund is neither insured nor guarantegdhe
Federal Deposit Insurance Corporation (“FDIC”") atyaother
government agency. Although money market fundsk gee
preserve the value of your investment at $1.00spare, there is



no assurance that will occur, and it is possibléose money if
the fund value per share falls. Moreover,
circumstances, money market funds may be forcedetmse
operations when the value of a fund drops belovw)®Iper
share. In that event, the fund’'s holdings areidigted and
distributed to the fund’s shareholders. This lkitpion process
could take up to one month or more. During thateti these
funds would not be available to you to support hases,
withdrawals and, if applicable, check writing or MTdebits
from your account.

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

Currently, most MLPs operate in the energy, nattespurces or
real estate sectors. Investments in MLP interesissabject to
the risks generally applicable to companies in ¢heectors
(including commodity pricing risk, supply and derdansk,

depletion risk and exploration risk). Depending dme

ownership vehicle, MLP interests are subject toyway tax

treatment. Please see “Tax and Legal Considesitibalow

and any mutual fund or ETF prospectus, for morermétion.

You may obtain any mutual fund or ETF prospectusabling

your Financial Advisor.

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

Risks Relating to Mutual Funds and ETFs that Pursue
Complex or Alternative Investment Strategies or Rets.
These mutual funds and ETFs may employ varioussinvent
strategies and techniques for both hedging and sypeeulative
purposes such as short selling, leverage, derastwnd options,
which can increase volatility and the risk of intrasnt loss.
Alternative investment strategies are not suitalibe all
investors.

You should also keep in mind that while mutual fsirashd ETFs
may at times utilize non-traditional investment iops and
strategies, they should not be equated with urtexgid privately
offered alternative investments. Because of regola
limitations, mutual funds and ETFs that seek aktwe-like
investment exposure must utilize a more limitedestment
universe. As a result, investment returns and falat
characteristics of alternative mutual funds may yvdirom
traditional hedge funds pursuing similar investmehjectives.
They are also more likely to have relatively higleerrelation
with traditional market returns than privately affd alternative
investments. Moreover, traditional hedge fundsehémited
liquidity with long “lock-up periods allowing therto pursue
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in somameet client redemptions.

investment strategies without having to factor e theed to
On the other hand, mufuatls
typically must meet daily client redemptions. THigfering
liquidity profile can have a material impact on timvestment
returns generated by a mutual fund pursuing anrnative
investing strategy compared with a traditional heediyind
pursuing the same strategy.

Non-traditional investment options and strategiege aften
employed by a portfolio manager to further a fundisETFs
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 markehvironments
and over various periods of time. They may alspose the
fund or ETF to increased volatility and unanticgzhtrisks
particularly when used in complex combinations and/
accompanied by the use of borrowing or “leverage”.

Risks Relating to Differing Classes of SecuritieBRifferent

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

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

Tax and Legal Considerations

Replacing a Sub-Manager or other Investment Produoay
result in sales of securities and subject you uitashal income
tax obligations. Consult your independent taxemyal advisor
with respect to the services described in this Buoe, as MSSB
and its affiliates do not provide tax or legal advi

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



Investors in MLP portfolios will receive a Sched#lel for each
MLP in the portfolio, so they will likely receive umerous
Schedule K-1s. Investors will need to file eachhedule K-1
with their federal tax return. Also, investorsNiLP portfolios
may be required to file state income tax returnstates where
the MLPs in the portfolio operate. Since some 8HaleK-1s
may not be provided until after the due date fa& thderal or
state tax return, investors in MLP portfolios maged to obtain
an extension for filing their federal or state tekurns. Please
discuss with your tax advisor how an investmenMioPs will
affect your tax return.

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

For the reasons outlined below, where an otherwis¢ax
exempt account (such as an IRA (as defined belowgualified
retirement plan, charitable organization, or othertax exempt
or deferred account) is invested in a pass througlentity
(such as a MLP), the income from such entity may bsubject
to taxation, and additional tax filings may be requred.
Further, the tax advantages associated with these
investments are generally not realized when held i tax-
deferred or tax exempt account. Please consult yowwn
tax advisor, and consider any potential tax liabiliy that may
result from such an investment in an otherwise taxexempt
account.

Earnings generated inside most qualified retiremplans,
including defined benefit pension plans, definedtdbution
plans and individual retirement accounts (“IRAsl)e generally
exempt from federal income taxes, however, ceitaiastments
made by such retirement plans may generate taxablame
referred to as “unrelated business taxable incofté¢BTI") that
is subject to taxation at trust rates. Generalbssive types
of income (when not financed with debt) such asidéinds,
interest, annuities, royalties, most rents fronl graperty, and
gains from the sale, exchange or other disposiibproperty
(other than inventory or property held for salethe ordinary
course of a trade or business) do not generate UBAttive
income associated with operating a trade or busjrisswever,
may constitute UBTI to an otherwise tax exempt gtge such
as a qualified retirement plan. In addition, UBTiay also be
received as part of an investor’s allocable sh&mctive income
generated by a pass-through entity, such as pahtipsr
(including limited partnerships and MLPs), certafrusts,
subchapter S corporations, and limited liabilitynp@nies that
are treated as disregarded entities, partnersbipsjbchapter S
corporations for federal income tax purposes.

If more than $1,000 of unrelated trade or busingess income
is generated in a tax year, the retirement plan'stadian or
fiduciary (on behalf of the retirement plan) mug fin Exempt
Organization Business Income Tax Return, Form 9904With
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 tlement plan’s
income from an unrelated trade or business each peshould
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be noted that these rules are applied to publichded

partnerships, such as MLPs, on an entity-by-enbgsis,

meaning that the passive activity losses geneiayedne MLP

generally can only be used to offset the passitigigcincome

(including unrelated traded or business incomejnftbe same
MLP. The passive activity losses generated by oneP M
generally cannot be used to offset income fromfseravILP (or

any other source). The disallowed losses are sdspemand

carried forwarded to be used in future years teatfincome
generated by that same MLP. However, once theemént plan
disposes of its entire interest in the MLP to arelated party,
the suspended losses can generally be used tot cifge

unrelated trade or business income generated ingide
retirement plan (including recapture income germerabn the
sale of the MLP interest, as well as income geerdraty other
MLPs).

In calculating the tax, trust tax rates are appltethe retirement
plan’'s UBTI (i.e., unrelated trade or business griogome less
any applicable deductions, including the $1,000 cje
deduction). In addition to the passive loss litmta rules
noted above, other limitations may apply to th&@eetent 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 income$amay also
apply.  Accordingly, retirement plan investors (arnheir

fiduciaries) should consult their tax and legaliadss regarding
the federal, state, and local income tax implicatiof their
investments.

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

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

Fees

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

Also, if the Financial Advisor Discretion or Firmidaretion
option is chosen, the MSSB Fee may include an iadit
charge for Financial Advisor Firm discretionary\sees of 25%
of MSSB’s basic advisory fee described above fototal
maximum MSSB Fee of 2.50%.



Effective July 1, 2014, there is a minimum annusg3B Fee
(calculated quarterly) for each Select UMA accothdt was
opened after June 30, 2009. This minimum is teedeof 2%
or $250 per year. This minimum will not apply teyaaccount
that (when added to any other Consulting Group @asowith
which it is related for billing purposes) has ataif $500,000 or
more in assets as of the end of the previous gitjmarter.

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

Fees are Negotiable. Fees for the Select UMA program
described in this Brochure are negotiable based nnmber of
factors including the type and size of the accamt the range
of services provided by the Financial Advisor. dpecial
circumstances, and with the client’s agreement féleecharged
to a client for an account may be more than theimax annual
fee stated in this section.

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

Client Agreement. Generally, the initial fee isedim full on

the date you open your account at MSSB and is bagethe

market value of the account on that date. Thealnitee

payment covers the period from the opening dateutyin the

last business day of the next full billing quarsed is prorated
accordingly. Thereafter, the fee is paid quartenlyadvance
based on the account’'s market value on the lashéss day of
the previous billing quarter and is due on thehdnisiness day
of the following biling quarter. The Client Agneent

authorizes MSSB (as custodian) to deduct fees vadhenfrom

the assets contained in the account.

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

accounts are eligible to be related under thesécipsl and

procedures, they will only be related if this iesifically agreed

between you and the Financial Advisor.

ERISA Fee Disclosure for Qualified Retirement PlansIn

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

information regarding our services and compensatiorssist
fiduciaries and plan sponsors of those retiremésmispthat are
subject to the
reasonableness of their plan’s contracts or arrapgés with us,
including the reasonableness of our compensatioihis

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 (indhugl the Fee
table, other exhibits and, as applicable, this dwmt), and then
at least annually to the extent that there are gémrto any
investment-related disclosures for services pralides a
fiduciary under ERISA.

Other. A portion of the MSSB Fee will be paid to your &ntial
Advisor.
Advisors), for more information.

B.

Depending on the level of trading and types of Htes

purchased or sold in your account, if purchasedrsdgly, you
may be able to obtain transaction execution agherior lower
cost at MSSB or elsewhere than the MSSB Fee inSedect
UMA program. However, such transactions could et
executed on a discretionary basis in a brokerageust. Clients
who participate in the Select UMA program pay a llesed on
the market value of the account for a variety alvises, and
accordingly may pay more or less for such servibas if they

Comparing Costs

Breakpoints. Fee rates in the Select UMA program may bepurchased such services separately (to the extett such

expressed as a fixed rate applying to all assetiseiraccount, or
as a schedule of rates applying to different assetls, or

“breakpoints.” When the fee is expressed as a sthef rates
corresponding to different breakpoints, discourftsany, are

negotiated separately for each breakpoint. As thkiev of

account assets reaches the various breakpoint$nc¢remental
assets above each threshold are charged the dppliedes. The
effective fee rate for the account as a whole énth weighted
average of the scheduled rates, and may changeheithccount
asset level.

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

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

Account #1, you may have a greater proportion eéessubject
to lower fee rates, which in turn lowers the averéeg rate for
Account #1. This average fee rate is then multipley the
actual amount of assets in Account #1 to deternfiaalollar fee
for Account #1. Likewise, the total assets are igopko 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 fe\ficount #2.
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services would be available separately to
Furthermore, the same or similar services to ttesglable in
the Select UMA program may be available at a lofegr in
programs offered by other investment advisors. Eentain
investment styles there may be a mutual fund améragely
managed account offered by the same investment gearent
firm and, therefore, the underlying investmentshie separately
managed account and the mutual fund may be sulahant
identical. Because the underlying expenses and fdethe
separately managed account are generally lower,
performance of a separately managed account isabnkigher
than that of the comparable mutual fund. Thereforethese
investment styles if the client meets the minimuavel of
investment for the separately managed accountclibet may
have a financial benefit to select the separatelpaged account
as the investment produdn addition, the MSSB Consulting
Group offers other programs that do not offer mufuads or
ETFs, and do not offer the services of an Overlaandyer or
Sub-Managers. The fees in those programs may dieehior
lower than the fees in the Select UMA program.

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

requirements of ERISA in assessihg t

See Item 4.D below (Compensation to Financial

the plien

the



C. Additional Fees

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

The program fees do not cover:

» the costs of investment management fees and atpenses

charged by mutual funds and ETFs (see below foremoreducational activities.

details)

e “mark-ups,” “mark-downs,” and dealer spreads (Aptth
MSSB or its affiliates may receive when acting @agipal
in certain transactions where permitted by law By that
other broker-dealers may receive when acting axipal in

certain transactions effected through MSSB andfsr i

affiliates acting as agent, which is typically thase for
dealer market transactions (e.g., fixed income @ret-the-
counter equity)

e brokerage commissions or other charges resultiogn fr
transactions not effected through MSSB or its iaffils

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

e account closing/transfer costs
» processing fees or

» certain other costs or charges that may be impbgedird
parties (including, among other things, odd-lofeténtials,
transfer taxes, foreign custody fees,
supplemental transaction fees, regulatory feesotimet fees
or taxes that may be imposed pursuant to law).

Funds in Advisory Programs

Investing in mutual funds and ETFs (collectivelfzuhds”) is
more expensive than other investment options afféneyour
advisory account. In addition to our fee, you phg fees and
expenses of the Funds in which your account issieee  Fund
fees and expenses are charged directly to the gfomdsets the
Fund invests in and are reflected in each Fundaresiprice.
These fees and expenses are an additional cogutand are not
included in the fee amount in your account statémeBach
mutual fund and ETF expense ratio (the total amo@ifées and
expenses charged by the Fund) is stated in itgopobss. The
expense ratio generally reflects the costs incurreg
shareholders during the mutual fund’'s or ETF's mistent
fiscal reporting period. Current and future expsns®y differ
from those stated in the prospectus.

You do not pay any sales charges for purchasesutdahfunds
in the program described in this Brochure. Howegeme
mutual funds may charge, and not waive, a redemgfge on
certain transaction activity in accordance with irthe
prospectuses.
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MSSB receives payments and fees for recordkeepidgelated

services, which are more fully described below. eSéhexpense
payments and administrative fees may be viewedam @s a
form of revenue-sharing if and to the extent thedyt exceed
expenses or what the mutual funds would otherwesee tpaid

for these services.

Expense Paymest

Fund families are typically provided with opporties to
sponsor meetings and conferences and are grantedsato our
branch offices and Financial Advisors for educatlpmarketing
and other promotional efforts. Fund representativiey work
closely with our branch offices and Financial Advs to
develop business strategies and plan promotionatl an
In addition, MSSB typigalieceives
payments from funds or their affiliates in connestiwith these
promotional efforts to help offset expenses inalirfer sales
events and training programs as well as client sarsj
conferences and meetings. Such expenses may éncladting
or conference facility rental fees and hotel, maatl travel
charges. Funds or their affiliated service prorsdeay make
these payments directly to MSSB or pay vendors tfase
services on our behalf.

Although fund companies independently decide whaty twill

spend on these activities, certain fund familiexfefired to as
“Global Partners” or “Emerging Partners”) dedicatgnificant
financial and staffing resources to these effontd may receive
supplemental sales information and additional opmities to
sponsor firm events and promote their funds to Bimancial
Advisors and clients. Moreover, Global and Emegdhartners
commit to provide expense payments at predeternameaunts
(currently $750,000 per year for Global Partnerd &850,000
per year for Emerging Partners). These facts pteseonflict
of interest for MSSB and our Financial Advisorsftzus on
those funds offered by our Global and Emerging rieast when
recommending mutual fund investments to clienttegd of on

exchange , feegnds from fund families that do not commit simitesources to

educational, marketing and other promotional effortin order
to mitigate this conflict, Financial Advisors anbeir Branch
Office Managers do not receive additional compeasafor
recommending fund families sponsored by our Global
Emerging Partners. Global and Emerging Partnegsprasent
a certain number of funds or other products to Goasulting
Group Investment Advisor Research Group (“CG IARUpject
to a shorter timeline for CG IAR to begin its rewvief such
products if there is a backlog at the time the fongroduct is
being considered. However, products and fundsrexdfeby
Global and Emerging Partners are subjected toahe <G IAR
due diligence process and standards as all othexstiment
products and are not given preference in termsppfaval by
CG IAR for offering in MSSB advisory programs.

MSSB selects the Global and Emerging Partners fandlies
based on a number of quantitative and qualitatiiter@a. Our
Global Partners are denoted by an asterisk on theeiRie-
Sharing Fund Families list available by going ta ewebsite,
http://www2.morganstanley.com/wealth/investmentgohs/mu
tualfunds.aspand clicking on “Important Information about
Mutual Funds” — “Revenue Sharing Arrangements”.

Fund family representatives are allowed to occadipngive
nominal gifts to Financial Advisors, and to occasily



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

Administrative Service Fees

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

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

Notwithstanding the foregoing, MSSB does not regesuch
payments in relation to those clients that areifjedlemployee
benefit plans, as defined under ERISA, IRAs desdtibin
Section 4975 of the Internal Revenue Code of 188@&mended
(the “Code”) or a plan or other arrangement subjedtduciary
and prohibited transaction requirements of substintsimilar
state, local or foreign law (each, a “RetiremertrP).

Mutual fund companies that do not agree to makesethe
payments do not receive the same level of accessrtfirm.

In addition to the program fee paid by you, MSSHI ats
affiliates may also receive investment managemesst fand
related administrative fees from affiliated mutdahds where
the mutual funds’ investment adviser is a MSSHiafé.

For more information, please refer to the documéhttual
Fund Share Classes and Compensation”,
http://www?2.morganstanley.com/wealth/investmentsohs/pdf
s/MF_share_classes.pdhd also available from your Financial
Advisor on request. Certain Funds are sponsoresiaraged
by, or receive other services from, affiliates o58B. Since
the affiliated sponsor or manager (or other senpcevider)
receives additional investment management feesotret fees,
MSSB has a conflict to recommend MSSB affiliatechési

Mutual fund companies typically offer different veayo buy
mutual fund shares. Some mutual funds only offee ehare
class for a particular fund while some funds offeany types of
shares classes. In addition to the more broadbwknretail
share classes (A, B and C shares), fund comparéa® h
developed additional types of specialized sharssela designed
for specific advisory programs. Open-end mutualdfu that
are offered through the Select UMA program shaltdferred to
as “Mutual Funds”. If available, clients’ shareg @onverted
into the share class required by the Mutual Fund tfe
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applicable type of account. Depending on the onstances,
clients’ shares are converted into a share clagshts a lower or
a higher expense ratio. Advisory share classeallysbave a
lower expense ratio than the share classes thaB\ps&viously

offered in the program. However, we may continuefter non-

advisory share classes if, for example, there isequivalent
advisory share class available or we believe ti&t mon-

advisory share class is likely to be the most edfsictive share
class. Once we make an advisory share class aleaifab a

particular Mutual Fund, clients can only buy theviadry class
shares (not the non-advisory class shares) oMibatal Fund in

the program.

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

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

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

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

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

« other mutual funds.

The Managed Account Fund shares will be redeenreti other
mutual fund shares held in your account may beemeel, on a
manager change or account termination, or on &feaf such
mutual fund shares out of your managed accountaFaxable
account, there will be tax consequences associaitd the

redemption.

On termination of your account for any reason,her transfer of
Mutual Fund shares out of your account into anoterount
including a MSSB retail brokerage account, if, s time of
termination or transfer, your account includes Biment
Advisory Shares or Managed Account Funds, we mawed
these funds to a share class that is availableomaulvisory
accounts (even though the expense ratio for treestlass may
e higher than the expense ratio for the shares dashe fund
previously held in your account), or we may redethase
Mutual Fund shares. The non-advisory Mutual Fuhdre
class generally has higher operating expenses tthen
corresponding Investment Advisory Share, which may
negatively impact investment performance.

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

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

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

Cash Sweeps

Generally, some portion of your account will bechet cash.
MSSB, as your custodian, will effect “sweep” tractians of



uninvested cash and allocations to cash, if anypir account
into:

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

* money market mutual funds (each, a “Money Markeaid*u
and, together with BDP Deposit Accounts,
Investments”).
by Morgan Stanley Investment Management Inc. otharo
MSSB affiliate.

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

You acknowledge that MSSB may with 30 days writtertice

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

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

Clients that are considered Retirement Plans orCareerdell
Education Savings Accounts should read Exhibit A thds
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.

Bank Deposit Program

Through the Bank Deposit Program, Deposit Accouats
established for you at one or more of the followihgnks
(individually and collectively, the “Sweep Banks'j) Morgan
Stanley Bank, N.A. and/or (ii) Morgan Stanley PtevaBank,
National Association. The Sweep Banks are aféilatwith

“Sweep
These Money Market Funds are mathage

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

If BDP is your Sweep Investment, you should be awhat each
Sweep Bank will pay MSSB a fee equal to the peagmbf the
average daily deposit balances in your Deposit Aotat the
Sweep Banks. Your Financial Advisor will not reeeia portion
of these fees or creditsin addition, MSSB will not receive
cash compensation or credits in connection with BP for
assets in the Deposit Accounts for Retirement Pdar@Soverdell
Education Savings accountsAlso, the™ affiliated Sweep Banks
have the opportunity to earn income on the BDPtadbeough
lending activity, and that income is usually sigrahtly greater
than the fees MSSB earns on affiliated Money Maikends.
Thus, MSSB has a conflict of interest in selecting
recommending BDP as the Sweep Investment, ratrer &m
eligible Money Market Fund.

Unless otherwise specifically disclosed to you inriting, such
as in connection with the Bank Deposit Program notk
above, investments and services offered through M8Sare
not insured by the FDIC, are not deposits or other
obligations of, or guaranteed by, the Sweep Banksand
involve investment risks, including possible loss fothe
principal invested.

Money Market Funds.

We may, in our sole discretion, offer Money Marlkeinds as
Sweep Investments. The Money Market Funds areaaéfd with
MSSB. You understand that purchases and redensptidn
Money Market Fund shares may be effected only ginddSSB

MSSB. The Sweep Banks pay interest on the Deposit Adsounand that you may not directly access the Money glaFkind.

established under the BDP. Your deposits at theeBviganks
will be insured by the Federal Deposit InsurancepGration

(“FDIC") up to applicable limits, in accordance WiEDIC rules,

and subject to aggregation of all the accountdyding, without

limitation, certificates of deposit) that you hodd the Sweep
Banks in the same capacity. Bank deposits heldigirehe BDP
are not covered by SIPC or excess coverage.

If BDP is your Sweep Investment, you authorize as,your
agent, to establish the Deposit Accounts for youd &0 make
deposits into, withdrawals from and transfers amibregDeposit
Accounts.

Terms of the Bank Deposit Program are further diesdrin the
Bank Deposit Program Disclosure Statement, whicH e
provided to you upon your first investment in thank Deposit
Program. You may also obtain the Bank Deposit Rnogr
Disclosure Statement as well as current intera@ssrapplicable
to your account, by contacting your Financial Advisor
through MSSB's web site at
www.morganstanley.com/wealth/services/bankdepasitam.a
sp. You acknowledge and understand that we maydrtie
list of Sweep Banks at any time with 30 days wnitteotice to
you. If you are participating in the Bank DepoBitogram,
please read the Bank Deposit Program DisclosuréerSent
carefully.
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If a Money Market Fund is your Sweep Investmentu yo
authorize us, as your agent, to make investmentsam
redemptions from, the Money Market Fund.

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

procedures may vary. Before you invest in any Mohyrket

Fund, read its prospectus carefully. Money MaFid shares
are neither insured nor protected by the FDIC. stment in any
Money Market Fund is a purchase of securities iddue the

Money Market Fund, not a bank deposit.

Certain of the Money Market Funds described aboaseh
minimum investment requirements. In addition, MS&y
require a minimum initial investment to activatareor all of
the Sweep Investments. If you do not meet the minininitial
investment, uninvested cash and allocations to aasHigible
accounts will remain uninvested or be investechenBDP.

In addition, certain of the Money Market Funds havi@imum
balance requirements. For eligible accounts, ifryiouestment
falls below the minimum balance requirement, MSSBym
redeem and reinvest all of your shares in the BORce your
sweep option has been changed, we will not autcalbti
change it back to your previous Sweep Investmeah éf/you
meet the minimum initial investment and/or balance
requirements. You must contact your Financial Advi® do so.



However, if a pattern develops of falling below thnimum
balance requirement, we may preclude you from itinvgsin
that Sweep Investment in the future.

We may offer other money market funds as a nonwe

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

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

e

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

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

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

other entities.

Item 6: Portfolio Manager Selection
and Evaluation

A. Selection and Review of Portfolio

Managers and Funds for the Program

Eligible Financial Advisors

or recommending the Money Market Funds as your Bwee, e Select UMA program, Financial Advisors getigr are

Investment. For Retirement Plans with cash bakmressted

appropriately licensed, have an acceptable cong®iaecord,

in Money Market Funds sponsored or managed by MSSB.4 (pefore they assume Select UMA Financial Adviso

affiliates, certain fees received and retained bghsMSSB
affiliates will be credited to the account or offsmainst the
advisory program fee.
(“Affiliated Money Market Funds Fee Disclosure ®taent and
Float Disclosure Statement”) for more details.

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

D.

If you invest in the program described in this Broehua
portion of the fees payable to us in connectiomwiur account
is allocated on an ongoing basis to your Finanithlisor. The
amount allocated to your Financial Advisor in coctian with
accounts opened in the program described in thiglre may
be more than if you participated in other MSSB Btugent
advisory programs, or if you paid separately fovestment
advice, brokerage and other services. The ratemmpensation
we pay Financial Advisors with respect to prograccoants
may be higher than the rate we pay Financial Adsiswith
respect to transaction-based brokerage accounts.our Y
Financial Advisor may therefore have a financiatentive to
recommend the program described in this Brochustead of
other MSSB programs or services.

Compensation to Financial Advisors

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

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

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

ltem 5. Account Requirements and
Types of Clients

Account Minimums. The Select UMA program generally has

a minimum account size of $10,000. The minimum rbay
greater than $10,000 for some Investment Produuid, for
some versions of Select UMA.

16

Discretion pursuant to a client selection of thjgian) have
successfully completed a Select UMA Financial Advis

Please see Exhibit A at@chepgcretion certification course of study.

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

In the Select UMA program, we offer a wide range of
Investment Products (including Sub-Managers, muftuads and
ETFs) that we have selected and approved. Itemahdéve
describes the basis on which we recommend particula
Investment Products to particular clients. Thienit 6.A
describes more generally how we select and terminat
Investment Products from this program. If Sub-Mgara have
more than one strategy, we may include only somé¢hose
strategies in the program described in this Broghoray carry
different strategies in different programs, andigasdlifferent
statuses to different strategies.

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

CG IAR evaluates Investment Products other than BISS
Investment Products. CG IAR may delegate somdl af ds
functions to an affiliate or third party. Excepbrf MSSB
Investment Products, Investment Products may oahjigipate

in the Select UMA program if they are on CG IAR'scls List
or Approved List discussed below. You may obtaiese lists
from your Financial Advisor. Only some of the Intraent
Products approved by CG IAR may be available in Sedect
UMA program.

As well as requiring Investment Products to betenRocus List
or Approved List, we look at other factors in det@ring which
Investment Products we offer in the Select UMA paoyg,
including:

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

+ client demand; and

the Sub-Manager’s or Fund’s minimum account size.



We automatically terminate Investment Productshia Select
UMA program if CG IAR downgrades them to “Not Appea.”
We may terminate Investment Products from this mogfor

Investment Product no longer meets the criteriatlfier Focus
List or will no longer be reviewed under the Fodtust review
process, but meets the criteria for the Approvest.Lif so,

other reasonsi.€., the Investment Product has a low level ofMSSB generally notifies program clients regardingls status

assets under management in the program, the Ingastm
Product has limited capacity for further investmeat the
Investment Product is not complying with our poicand
procedures).

Focus List.
Products provide CG IAR with relevant documentatam the
strategy being evaluated, which may include samppléfolios,
asset allocation histories, its Form ADV (the forthat
investment managers use to register with the SH@)t
performance information and marketing literature.or F
verification purposes, as part of the review predg& IAR may
compare the Sub-Manager’'s/Fund’s reported perfocenamith
the performance of a cross-section of actual adsocedculated
by CG IAR. CG IAR personnel may also interview t8ab-
Manager or Fund and its key personnel, and exanitie
operations. Following this review process, Investtriéroducts
are placed on the Focus List if they meet the regustandards
for Focus List status.

CG IAR periodically reviews Investment Productstha Focus
List. CG IAR considers a broad range of factorfi¢lv may
include investment performance, staffing, operatiossues and
financial condition). Among other things, CG IAR rpennel
interview each Sub-Manager or Fund periodicallydiecuss
these matters. If CG IAR is familiar with a Sub-hdaer or
Fund following repeated reviews, CG IAR is likely focus on
guantitative analysis and interviews and not rezjuir-person
meetings. CG IAR may also review the collectivefgenance

of a composite of the MSSB accounts managed by & SuSub-Manager
Manager/Fund and compare this performance to dverathange.

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

Approved List.The process for considering Investment Product

for the Approved List is less comprehensive, andleates
various qualitative and quantitative factors. Thesy include
personnel depth, turnover and experience; invedtipestess;
business and organization characteristics; and stment
performance. CG IAR may use an algorithm — a rblesed
scoring mechanism — that reviews various qualiéatiand
guantitative factors and ranks each Investmentiiod a third
party database. (Not all Investment Products restefor the
Approved List are subject to this algorithm.) CARI analysts
analyze the information contained in the algorittngauge the
completeness and consistency of the data whichedthe
rankings, and then send the Sub-Manager or Fundiaud
information requests. CG IAR then determines whettiee
Investment Product meets the standards for Approlist
status. Furthermore, CG IAR may evaluate an Imvest
Product under the evaluation process for the Fa@isut then
decide to instead put it on the Approved List.

CG IAR periodically evaluates Investment Products the
Approved List to determine whether they continuenteet the
Approved List standards.

Changes in Status from Focus List to Approved Libt.light of
the differing evaluation methodology and standafds the
Focus List and Approved List, CG IAR may determthat an
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changes on a quarterly basis within their clieateshents.

Changes in Status to Not Approve@G IAR may determine
that an Investment Product no longer meets ther@itunder
either evaluation process and therefore the InvastrRroduct

To be considered for the Focus List, Investmentvill no longer be recommended in MSSB investmentisaty

programs. We notify affected clients of these donadgs. You
cannot retain a downgraded Sub-Manager or Fundun $elect
UMA account and must select a replacement fromAihyeroved
List or Focus List, that is available in the pragtaf you wish to
retain the program’s benefits in respect of the@#d assets.

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

In the Select UMA program, MSSB generally specifies
replacement Investment Product for a terminatededtment
Product (as discussed in Item 4.A above). In selgcthe
replacement Investment Product, MSSB generally dofok an
Investment Product in the same asset class, artd sitilar
attributes and holdings to the terminated InvestrReaduct.

Evaluation of Material Changes to Sub-Managers or
Investment Products. If CG IAR learns of a material change to
a Sub-Manager or Investment Produeg(,the departure of an
Investment Manager or Manager Team), MSSB, ana#ilor a
third party retained by MSSB or an affiliate, wél/aluate the

or Investment Product in light of the
This evaluation may take some time to
complete. While this evaluation is being performéte Sub-
Manager or Investment Product will remain eligifte the
Select UMA program. The CG IAR designation (Fotist or
ipproved List) for the Sub-Manager or Investmeradrict will
not be altered solely because this evaluation is
progress. MSSB will not necessarily notify clienfsany such
evaluation.

in

Watch Policy. CG IAR has a “Watch” policy for Investment
Products on the Focus List and Approved List. Wagtdtus
indicates that, in reviewing an Investment Prod@es, IAR has
identified specific areas of the Sub-Manager's aundfs
business that (a) merit further evaluation by CGRlAand (b)
may, but are not certain to, result in the Investm@roduct
becoming “Not Approved.” Putting an Investment Rrctdon
Watch does not signify an actual change in CG |Adion nor
is it a guarantee that CG IAR will downgrade thedstment
Product. The duration of a Watch status dependbhamn long
CG IAR needs to evaluate the Investment Productfandhe
Investment Product to address any areas of condeon.
additional information, ask your Financial Advidor a copy of
CG IAR’s Watch Policy.

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



Other Relationships with Sub-Managers and FundsSome
Sub-Managers and Funds on the Approved List or $dgst
may have business relationships with us or ouliat#s. For

example, a Sub-Manager or Fund may use MS&Co. or an

affiliate as its broker or may be an investmentiiam client of
MS&Co. or an affiliate. CG IAR does not considee #xistence
nor lack of a business relationship in determinimigether to
include or maintain a Sub-Manager or Fund on th@réwed
List or Focus List.

Calculating Sub-Managers’ and Funds’ Performance

Sub-Managers’ Performance. In the Select UMA program,
we generally present 10 years of a Sub-Manager®meance
history in reports available to clients. For pdsobefore
MSSB merged its SB channel and MS Channel (in 20th®

performance history is based on the Sub-Managerfopnance
in either the MS Channel Fiduciary Services progmanthe SB
Channel
performance using both asset-weighted and equajhted

monthly performance returns for the investment rmgana
composite data.

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

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

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

B.

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

Conflicts of Interest

If the Select UMA client has elected Firm Discratiomr
Financial Advisor Discretion, the Financial Advis@r MSSB)
acts as the portfolio manager as described aba¥dhe client
has elected Financial Advisor Discretion or Firns@etion, the
MSSB Fee includes an additional charge for Findnkgvisor
or MSSB discretionary services of 25% of MSSB's ibas
advisory fee.

If the Select UMA client is utilizing GIS in SelettMA as a
SMA Investment Product, MSSB (acting through a @d®&folio
manager) acts as the portfolio manager and is cosgbed
accordingly as described above. In this case, M&%&ns all
the client fee you pay in the Select UMA progranmn contrast,
in Select UMA or other MSSB investment advisorygreoms in
which an unaffiliated third party manager acts asryportfolio
manager:
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e we pay to the manager some of the fee we receive fr
you or

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

This creates a conflict of interest for MSSB, aer¢his a
financial incentive to recommend Financial Advigziscretion,
Firm Discretion or GIS in Select UMA. As explainedItem
4.A above, GIS in Select UMA is a MSSB Investmeradeict
(MSSB is the Sub-Manager), and accordingly neitM&SB, an
affiliate, nor any third party retained by MSSB an affiliate
will evaluate, or perform due diligence on, GISSalect UMA.
Therefore, GIS in Select UMA is not subject to thame
selection and review as Investment Products tlahat MSSB
Investment Products. The GIS business head comdact
quarterly review of each GIS investment strateglgictv would
monitor the GIS in Select UMA strategies for issugduding

Fiduciary Services program. We calculatés th diversification, style drift, cash level, dispenmsiand adherence

to GIS program requirements.

MSSB and your Financial Advisor may earn more camspéon
if you invest in the program described in this Broe than if
you open a brokerage account to buy individual sges
(although, in a brokerage account, you would noeire all the

We compare the monthlpenefits of the program described in this Brochureé§inancial

Advisors and MSSB therefore have a financial ineento
recommend the program described in this Brochurs
recommend Financial Advisor Discretion.

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

Other Conflicts of Interest

As well as the conflicts of interest arising fronS®IB or your
Financial Advisor acting as portfolio manager, MS3Rs
various other conflicts of interests relating toe tiprogram
described in this Brochure.

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

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

Investment managers are allowed to occasionallg giominal

gifts to Financial Advisors, and to occasionallyteztain

Financial Advisors, subject to a limit of $1,000 penployee per
year. MSSB’s non-cash compensation policies sedlitions for

each of these types of payments, and do not pamitgifts or

entertainment conditioned on achieving a salestarg

We address conflicts of interest by ensuring tht payments
described in this “Payments from Investment Mansigsection
do not relate to any particular transactions oestinent made



by MSSB clients with investment managers.
managers participating in the program describadli;Brochure
are not required to make any of these types of paysn The
payments described in this section comply with FANRiles
relating to such activities.

Payments from Mutual Funds. The only Mutual Funds
offered in the program described in this Brochuséhér than
Money Market Funds) are those that have agreedyoup the
types of payments described above in Iltem 4.C.

Different Advice. MSSB, MS&Co. and their affiliates may
give different advice, take different action, remeimore or less
compensation, or hold or deal in different secesifior any other
party, client or account (including their own acotauor those of
their affiliates) from the advice given, actions ken,
compensation received or securities held or deait your
account.

Trading or Issuing Securities in, or Linked to Sedgties in,
Client Accounts. MSSB, MS&Co. and their affiliates may
provide bids and offers, and may act as a principarket
maker, in respect of the same securities heldienthccounts.
MSSB, the investment managers in its programs, M&&ahd
their affiliates and employees may hold a posifiong or short)
in the same securities held in client accounts. BIS8S&Co.
and/or their affiliates are regular issuers of @&adfinancial
instruments linked to securities that may be puseban client
accounts. From time to time, the trading of MS@BSub-
Manager or their affiliates — both for their pragigry accounts
and for client accounts — may be detrimental taisées held by
a client and thus create a conflict of interest. e ¥idress this
conflict by disclosing it to you.

Investme Restrictions on Securities Transaction$here may be periods

during which MSSB or investment managers are nomjieed

to initiate or recommend certain types of transmdiin the
securities of issuers for which MS&Co. or one afaffiliates is
performing broker-dealer or investment banking mesor have
confidential or material non-public information. rthermore, in
certain investment advisory programs, MSSB maydraepzlled

to forgo trading in, or providing advice regardiniglorgan

Stanley Parent securities, and in certain relatedrities. These
restrictions may adversely impact your accountqrenince.

MSSB, the investment managers and their affiliatesy also
develop analyses and/or evaluations of securit@d & the
program described in this Brochure, as well as bog sell
interests in securities on behalf of their propngtor client
accounts. These analyses, evaluations and purcrasesale
activities are proprietary and confidential, and 3BSwill not
disclose them to clients. MSSB may not be ablectpia respect
of clients’ account, on any such information, asaly or
evaluations.

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

Research ReportsMS&Co. does business with companies
covered by its research groups. Furthermore, MS&Da its

affiliates, and client accounts, may hold a traddogition (long

or short) in the securities of companies subjeduch research.
Therefore, MS&Co. has a conflict of interest thauld affect

the objectivity of its research reports.

Certain Trading SystemaMSSB may effect trades on behalf of

Trade Allocations.MSSB or an Executing Sub-Manager mayclient accounts through exchanges, electronic comization

aggregate the securities to buy or sell for moam thne client to
obtain favorable execution to the extent permitted law.
MSSB or the Executing Sub-Manager is then resptaditr
allocating the trade in a manner that is equitaéd consistent
with its fiduciary duty to its clients (which couidclude,e.qg,
pro rata allocation, random allocation or rotatialtocation).
For block trade orders executed by MSSB, the pticeeach
client is the average price for the aggregate ordéSSB
performs these trade allocation functions as phitsaduties as
Overlay Manager, as described in Item 4.A above.

Services Provided to Other ClientsMSSB, MS&Co.,
investment managers and their affiliates providgasdety of
services (including research, brokerage, asset geament,
trading, lending and investment banking servicesgfch other,
for various clients (including issuers of secustidnat may be
recommended for purchase or sale by clients orotlrerwise
held in client accounts), and for investment mamage the
program described in this Brochure.
MS&Co.,investment managers and their affiliates eiee
compensation and fees in connection with thesdcgrvMSSB
believes that the nature and range of clients taclwisuch
services are rendered is such that it would bevisatlle to
exclude categorically all of these companies framaacount.
Accordingly, it is likely that securities in an axmt will include
some of the securities of companies for which MSEIB&Co.,
investment managers and their affiliates performesment
banking or other services.
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MSSB,

networks or other alternative trading systems (tilmg
Systems”), including Trading Systems in which MS8B its
affiliates may have a direct or indirect ownersimferest, or on
which MSSB or its affiliates may have a board séatcertain
instances, MSSB and/or its affiliates may be deetonecbntrol
one or more of such Trading Systems based on tiet ¢¢ such
ownership interest, and whether MSSB or its affia are
represented on the board of such Trading SystemSISISB
directly or indirectly effects client trades thrduglrading
Systems in which MSSB or its affiliates have an ewship
interest, MSSB or its affiliates may receive ardiiact
economic benefit based on their ownership intetasaddition,
subject at all times to its obligations to obtagsbexecution for
its customers’ orders, it is contemplated that MS&B route
certain customer order flow to its affiliates. Gamtly, MSSB
and/or its affiliates (including affiliates of MS&C) own over
5% of the voting securities of certain Trading 8ys$, including
BATS Global Markets, Inc. (commonly known as “BA7JS
BIDS Holdings LLC (commonly known as “BIDS"); MTS
Portugal; iSWAP; The MuniCenter; BOX Options Exchan
LLC; OTC DerivNet; and TradeWeb. The Trading Systeom
which MSSB trades for client accounts and in whid8SB or
its affiliates own interests may change from tiroetitne. You
may contact your Financial Advisor for an up-toeddist of
Trading Systems in which MSSB or its affiliates owmterests
and on which MSSB and/or MS&Co. trades for cliecta@unts.

Certain Trading Systems offer cash credits for rdthat
provide liquidity to their books and charge expliéées for



orders that extract liquidity from their books. Fraime to time,
the amount of credits that MSSB and/or MS&Co. reegifrom
one or more Trading System may exceed the amowttish
charged. Under these limited circumstances, sug/meats
would constitute payment for order flow.

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

Transaction-Related Agreements with MS&Co. and Aifftes.
In connection with creating the joint venture, aértagreements
were entered into between or involving some oro&IMSSB,
MS&Co. and their affiliates. Some of these agreemen
including the following, remain in effect even tlghuMSSB is
now a wholly owned subsidiary of Morgan Stanleyepar

e Order Flow. An agreement that, subject to best execution

MSSB will transmit an agreed percentage of cliertecs
for the purchase and sale of securities to MS&QCul s
affiliates. MSSB has a conflict of interest in tsamtting
client orders to these entities.

higher fees than other affiliated Investment Prdslic the same
Asset Class or in other Asset ClasseBhus, MSSB and our
Financial Advisors have a conflict of interest whidentifying
(or selecting, if you have selected Firm Discretion FA
Discretion) Investment Products. Similarly, if abSManager or
a Fund is not affiliated with us but we have an ewghip share
in the Sub-Manager or in the Fund's manager, we and
Financial Advisors have a conflict of interest dentifying that
Sub-Manager or Fund to the Client because, as amoof the
Sub-Manager or the Fund’s manager, we benefit ftemrofits.

Affiliated Sweep Investments. MSSB has a conflict of interest
in selecting or recommending BDP or Money Markehdaias
the Sweep Investment.See Item 4.C above (Services, Fees and
Compensation -- Additional Fees — Cash Sweeps « Baposit
Program and Money Market Funds), for more inforroati

Nonpublic Information. In the course of investment banking
or other activities, MSSB, the Investment Produats] each of
their respective affiliates and Agents may fromdino time
acquire confidential or material nonpublic inforiat that may
prevent them, for a period of time, from purchasorgselling
particular securities for the account. You acknagke and agree
that MSSB, the Investment Products, and each af thepective
affiliates and Agents will not be free to divulge to act upon
this information with respect to their advisory brokerage
activities, including their activities with regatd the account.
This may adversely impact the investment perforraaoicthe

+ Distribution. An agreement that, in return for the paymentaccount.
of certain fees and expenses, MSSB will market an@enefits to Financial Advisors. Client understands that MSSB

promote certain securities and other products wmiléen,
distributed or sponsored by MS&Co. or its affilistdISSB
has a conflict of interest in offering, recommengior
purchasing any such security or other product tdoorits
investment advisory clients.

Affiliated Investment Products. Certain of the Investment
Products in the Select UMA program (including Gisdstment
Products) are affiliated with MSSB. As to each As€dass,
there may be affiliated and unaffiliated Investmétroducts
available for selection; however, Investment Prosladfiliated
with MSSB (except the Money Market Fund) will noe b
available to Retirement Plans. Although some Inmesit
Products may be available in more than one MSSRjraro,
each program may offer Investment Products andr déagures
that are not available in other MSSB programs. VYiaderstand
that MSSB and our affiliates will receive more aggamte
compensation when you (or MSSB, if you have sete&em
Discretion or Financial Advisor Discretion) select Investment
Product that is affiliated with MSSB than if your (MSSB)
select an Investment Product that is not affiliatéth MSSB. If
Financial Advisors provide Model Portfolios that BB uses
when you (or MSSB) select MSSB or an affiliate e BSub-
Manager, MSSB will compensate the Financial Addséor
doing so. Accordingly, any such Financial Advisaho
provides Model Portfolios will receive more aggrega
compensation when he or she does so. The Finahdiasor
receiving this additional compensation may be yBimancial
Advisor (who may be acting as the Discretionary .FAThe
selection of MSSB or an affiliate as a Sub-Managerof a
MSSB affiliated Fund may also be more costly toryaccount
than other options in the same Asset Class. Intiadgdisome
Investment Products that are affiliated with MSSByntharge
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or Financial Advisors or employees of MSSB affifisit may
receive a financial benefit from any Overlay Manage Sub-
Manager in the form of compensation for trade etiens for
the accounts of Overlay Manager or Sub-Managercoounts
that are managed by such Overlay Manager or Sulalytan or
through referrals of brokerage or investment adyiscounts
to MSSB or the Financial Advisor or employees of SES
affiliates by such Overlay Manager or Sub-Managérhese
Overlay Managers or Sub-Managers may include anrl@yve
Manager or Sub-Manager recommended to clients ke th
Financial Advisor or employees of MSSB affiliatesany of the
Consulting Group programs.

Other Investment Products Available.Client understands that
Overlay Managers or Sub-Managers may offer to thblip
other investment products such as mutual funds withilar
investment styles and holdings as those investrpeotlucts
offered through the Consulting Group programs. hSuc
products may be offered at differing fees and obsrifpat may
be higher or lower than the fees imposed by MSSHBeura
Consulting Group program. Furthermore, Client ustinds
that a separate account Investment Product andtaafmiund
Investment Product may utilize the same investmmahager
and investment strategy, but involve different miam
investment amounts and fees. Fees for a sepacaBura
Investment Product may be lower than for a simitatual fund
Investment Product. Even where Client has eleEiedncial
Advisor Discretion, Client’s Portfolio may inclugemutual fund
Investment Product even where a similar but lovesst separate
account Investment Product is available, and MSSB ot
necessarily change to the separate account Inves®neduct if
Client's assets increase to above the minimum invest
amount for the separate account Investment Produ@ients



should discuss all investment options with theimdFicial
Advisor or other MSSB affiliated contact.

Other Business With Certain Firms.Certain investment
management firms (which may include Sub-Managedduding

Executing Sub-Managers, as well as the manageFueds in

the Select UMA program) do other business with MS$Bts

affiliates.

manager in the GIS wrap fee program, as describechare
detail in the MSSB Global Investment Solutions ABXbchure.
You may obtain this atvww.morganstanley.com/AD\or by
asking your Financial Advisor. MSSB receives thetire
MSSB Fee and Overlay Manager fee in the prograrorites in
this Brochure. As explained in Item 4.A above, tBab-
Manager fees are separate from (and in additionh®)MSSB
Fee. MSSB does not retain any portion of the Samdger

Block Trades. Overlay Manager or Executing Sub-Managerfees, unless MSSB or an affiliate is the Sub-Mandgs is the

may direct some block trades to MSSB for executiwwhich
blocks may include trades for other clients of MS8&d/or
Overlay Manager or Executing Sub-Manager. AlthoMSB
executes these block trades at no commission, M8&Bobtain
a benefit from executing these block trades, assaltr of the
increased trading volume attributable to theseksloc

Consulting Group Trust Services. MSSB has made
arrangements to have a number of external trustpeoimas
participate in CG Trust ServicesPlease see Item 4.A abover
a full description of services and potential castliof interest

C. MSSB and Financial Advisors acting as
Portfolio Managers

Description of Advisory Services

If the Select UMA client has elected Financial Agbiri
Discretion, MSSB, acting primarily through the Disttonary
FA, acts as the portfolio manager as describedtem 14.A
above. Similarly, if the Select UMA client has @kd Firm
Discretion, MSSB acts as the portfolio manager escidbed in
ltem 4.A above. If the Select UMA client is utitig GIS in

Select UMA as a SMA Investment Product, MSSB (artin

through a GIS portfolio manager) acts as the plotimanager.
See Item 4.A above for a description of the sesvaféered in
the program described in this Brochure.

Tailoring Services for Individual Clients

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

Unless you have elected Financial Advisor Discreti&irm

case in GIS in Select UMA).

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

Performance-Based Fees

The Select UMA program does not charge performdmased
fees.

Methods of Analysis and Investment Strategies

Financial Advisors in the program described in tBiochure
may use any investment strategy when providing Stiaent
advice to you. Financial Advisors may use assktcation
recommendations of the MSSB Global Investment Cdtemis
a resource but, if so, there is no guarantee tnasaategy will
in fact mirror or track these recommendations. ehiing in
securities involves risk of loss that you should grepared to
bear.

If a GIS Investment Product is utilized as a SMAdstment
Product, teams of GIS portfolio managers offer itheestment
strategies, and utilize the methods of analysisywshon Exhibit
B attached hereto, “GIS in Select UMA Methods ofalysis
and Investment Strategies”. For more informatiplease see
the MSSB Global Investment Solutions ADV Brochulkou
may obtain this atvww.morganstanley.com/AD\6r by asking
your Financial Advisor. More detailed informatian each
strategy is available on request.

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

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

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

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

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

Wrap Fee Programs

MSSB acts as both the wrap fee program sponsor(ianthe
case of Financial Advisor Discretion, Firm Discoetior GIS
Investment Products) the portfolio manager in thhegmm
described in this Brochure. MSSB acts as the qlaotf
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proxy voting recommendations of a third-party prasoting or
advisory service (the “Proxy Voting Service”). tlie Proxy
Voting Service does not have a recommendation foy a
particular proxy vote, MSSB will vote the proxy iasletermines
is appropriate.

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

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



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

MSSB will use reasonable efforts to encourage eSdb-
Manager to be reasonably available to you and yaoancial

to the Sub-Manager as provided above, you may mbtaiAdvisor for joint consultation regarding the managst of your

information as to how MSSB voted proxies for yowcaunt
during the prior annual period, from your Financkdvisor.
You may also obtain a copy of MSSB’s relevant praxying
policies and procedures (including a copy of thexiprVoting
Service’s policy guidelines and vote recommendationeffect
from time to time), from your Financial Advisor.

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

Item 7: Client Information Provided to
Portfolio Managers

If the Select UMA client has elected Financial Asbui
Discretion, the Financial Advisor acts as the moidf manager
as described above. The Financial Advisor hassacte the
information you provide at and subsequent to accopening
(the “Client Information”), including informatioregarding your
investment objectives, financial information, riskerance and
any reasonable restrictions you may impose on nenagt of
your account. This includes information in theenti profile
and investment questionnaire you complete (or \Einancial
Advisor completes for you) as part of the accouperong
process.

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

whose accounts are managed by the Non-Executing Sub

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

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

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

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

Executing Sub-Managers are equity Sub-Managers.

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

Item 8: Client Contact with Portfolio
Managers

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

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

ltem 9: Additional Information

Disciplinary Information

This section contains
disciplinary events.

information on certain legahd

In this section, “MSDW” means Morgan Stanley DW .Ina
predecessor broker-dealer of MS&Co. and registeregstment
adviser that was merged into MS&Co. in April 200MS&Co.
and CGM are predecessor broker-dealer firms of MSSB

« In 2004, the NYSE brought an administrative actdiaging
that MS&Co. and MSDW (1) failed to ensure delivexfy
prospectuses in connection with certain sales ofiritéees;
(2) failed to timely and accurately file daily pragn trade
reports; (3) erroneously executed certain sell rdm a
minus tick for securities in which MS&Co. held aosh
position; (4) failed to timely submit RE-3 in cormtien with
certain matters; (5) hired certain individuals sabj to
statutory disqualification and failed to file firgeint cards
for certain non-registered employees; (6) failedctonply
with requirements concerning certain market-on&lend
limit-on-close orders; and (7) failed to reasonaklypervise
certain activities. MS&Co. and MSDW resolved thdiat
on January 7, 2005, by consenting, without adngttor
denying guilt, to a censure, a fine of $13 millicamd a
rescission offer to those clients who should haeeived a
prospectus during the period from June 2003 to eBeiper
2004.

In January 2005, the SEC filed a complaint in fatleourt
alleging that, during 1999 and 2000, MS&Co. viothte
Regulation M by attempting to induce certain custsmwho
received allocations of IPOs to place purchase rerder
additional shares in the aftermarket. The SEC didatiege
fraud or impact on the market. On January 25, 2005,
MS&Co. agreed to the entry of a judgment enjoining
MS&Co. from future violations and the payment of540
million civil penalty. The settlement terms recalveourt
approval on February 4, 2005.

+ In March 2005, the SEC entered an administrative cgase
and desist order against CGM for two disclosurkufas by
CGM in offering and selling mutual fund shares.sHjr,
CGM received from mutual fund advisers and distobsi
revenue sharing payments, in exchange for which CGM
granted mutual funds preferential sales treatmEme. order
found that CGM did not adequately disclose its nese
sharing program to its clients, in violation of tBecurities
Act of 1933 (“Securities Act”) and Rule 10b-10 undbe
Securities Exchange Act of 1934 (“Exchange Act”).
Secondly, on sales of Class B mutual fund sharesnounts
aggregating $50,000 or more, the order found tHaMCin
violation of the Securities Act, failed to discloadequately
at the point of sale that such shares were sulbjebigher
annual fees. These fees could have a negative tmpac
client investment returns, depending on the amauwrgsted
and the intended holding period. The SEC order weqds
CGM, required CGM to cease and desist from future



violations of the applicable provisions, and regdiCGM to
pay a $20 million penalty.

In March 2005, the NASD censured and fined CGM with
respect to CGM'’s offer and sale of Class B and <l@s
mutual fund shares during 2002 and the first sixithe of
2003. The NASD found that CGM either had not adegjya
disclosed at the point of sale, or had not adetjuate
considered in connection with its recommendatianslients

to purchase Class B and Class C shares, the diffesein
share classes and that an equal investment in Blatsres
generally would have been more advantageous for the
clients. The NASD also found that CGM’s supervisand
compliance policies and procedures regarding Chasad
Class C shares had not been reasonably designedstoe
that SB Financial Consultants consistently providddquate
disclosure of, or consideration to, the benefitshef various
mutual fund share classes as they applied to iddali
clients. The NASD censured CGM and required CGMag

a $6.25 million fine.

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

The SEC order found that SBFM and CGM willfully \dted
section 206(1) of the Investment Advisers Act of4Q9
(“Advisers Act”). Specifically, the order found th&BFM
and CGM knowingly or recklessly failed to disclogethe
Boards of the Smith Barney Funds in 1999 when psoygpa -
new transfer agent arrangement with an affiliatexhdfer
agent that: First Data Investors Services GroupirgtF
Data”), the Smith Barney Funds’ then-existing tfanagent,
had offered to continue as transfer agent and dosttme
work for substantially less money than before; @itigroup
Asset Management (“CAM”), the Citi business uniatth
includes the Smith Barney Funds’ investment manaaer
other investment advisory companies, had entertedairside
letter with First Data under which CAM agreed to
recommend the appointment of First Data as sulsfean
agent to the affiliated transfer agent in exchargmong
other things, for a guarantee by First Data of Hieec
amounts of asset management and investment baféeado
CAM and CGM. The order also found that SBFM and CGM
willfully violated section 206(2) of the AdviserscA by
virtue of the omissions discussed above and other
misrepresentations and omissions in the materialgged to
the Smith Barney Funds’ Boards, including the faluo
make clear that the affiliated transfer agent waddh a high
profit for performing limited functions while FirsData
continued to perform almost all of the transfer rage
functions, and the suggestion that the proposezhgement
was in the Smith Barney Funds’ best interests #ad ho
viable alternatives existed. SBFM and CGM did rdrné or
deny any wrongdoing or liability. The settlemend diot
establish wrongdoing or liability for purposes afyaother
proceeding.

The SEC censured SBFM and CGM and ordered them to
cease and desist from violations of sections 2061
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206(2) of the Advisers Act. The order required @itipay

$208.1 million, including $109 million in disgorgemt of

profits, $19.1 million in interest, and a civil monpenalty of

$80 million. Approximately $24.4 million has alrgatteen

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

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

In a LAWC dated August 1, 2005, the NASD found that
MSDW failed to establish and maintain a supervisory
system, including written procedures, reasonabgigihed to
review and monitor MSDW's fee-based brokerage hassin
between January 2001 and December 2003. Without
admitting or denying the allegations, MSDW consdnte

the described sanctions and findings and was cedsamd
fined $1.5 million, and agreed to the payment sfitetion to
3,549 customers in the total amount of approxinya$l.7
million, plus interest.

The SEC alleged that MS&Co. violated the Exchangebly
inadvertently failing to timely produce emails thet SEC
staff pursuant to subpoenas in the SEC’s investiganto
MS&Co.’s practices in allocating shares of stockR®s and
an investigation into conflicts of interest betwédB8&Co.’s
research and investment banking practices. Without
admitting or denying the allegations, MS&Co. coriedrto a
final judgment on May 12, 2006 in which it was pamantly
restrained and enjoined from violating the Exchargg.
MS&Co. agreed to make payments aggregating $15omjll
which amount was reduced by $5 million contempooasty
paid by MS&Co. to the NASD and the NYSE in related
proceedings. MS&Co. also agreed to notify the SHt,
NASD and the NYSE that it has adopted and implestent
policies and procedures reasonably designed to rensu
compliance with the Exchange Act. MS&Co. also adrae
provide annual training to its employees respomsifdr
preserving or producing electronic communicationsd a
agreed to retain an independent consultant to wedad
comment on the implementation and effectivenesshef
policies, procedures and training.

On June 27, 2006, the SEC announced the initiadion
concurrent settlement of administrative cease asdistl
proceedings against MS&Co. and MSDW for failing to
maintain and enforce adequate written policies and
procedures to prevent the misuse of material ndipub
information. The SEC found that from 1997 throud)0@,
MS&Co. and MSDW violated the Exchange Act and the
Advisers Act by failing to (1) conduct any survailce of a
number of accounts and securities; (2) provide aaie



guidance to MS&Co.’s and MSDW'’s personnel chargét w
conducting surveillance; and (3) have adequateraisntn
place with respect to certain aspects of “Watcht'Lis
maintenance. The SEC’s findings covered differergas
from the 1997 through 2006 time period. MS&Co. and
MSDW were ordered to pay a civil money penalty 60$
million and agreed to enhance their policies amt@dures.

On August 21, 2006, MS&Co. and MSDW entered into a
LAWC relating various finds that, at various timestween
July 1999 and 2005, MS&Co. violated a number of WDAS
and SEC rules. The violations related to areasidticy trade
reporting through the Nasdagq Market Center (forynerl
Automated Confirmation Transaction Service (ACTade
Reporting and Compliance Engine (TRACE) and Order
Audit Trail System (OATS); market making activities
trading practices; short sales; and large optioositipns -
reports. The NASD also found that, at various tirdasng
December 2002 and May 2005, MSDW violated NASDsule
and Municipal Securities Rulemaking Board (“MSRBU)es
related to areas including trade reporting throUgACE,
short sales, and OATS. The NASD further found thiat,
certain cases, MS&Co. and MSDW violated NASD Rule
3010 because their supervisory systems did notigeov
supervision reasonably designed to achieve cong®iavith
securities laws, regulations and/or rules.

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

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

On May 9, 2007, the SEC issued an Order (“May 2007
Order”) settling an administrative action with MS&Cin
this matter, the SEC found that MS&Co. violateddtgy of
best execution under the Exchange Act. In particutae
SEC found that, during the period of October 240120
through December 8, 2004, MS&Co.'s proprietary naark
making system failed to provide best execution éotain
retail OTC orders. In December 2004, MS&Co. remothesl
computer code in the proprietary market-makingesysthat
caused the best execution violations. MS&Co. coteskn
without admitting or denying the findings, to a sere, to
cease and desist from committing or causing future
violations, to pay disgorgement of approximately.955
million plus prejudgment interest on that amoumiy ¢ pay

a civil penalty of $1.5 million. MS&Co. also conded to -
retain an Independent Compliance Consultant toevevits
policies and procedures in connection with its ragrkaking
system’s order handling procedures and its contedbting

to changes to those procedures, and to developter Ipéan

of distribution.

On July 13, 2007, the NYSE issued a Hearing Board
Decision in connection with the settlement of afossement
proceeding brought in conjunction with the New @égrs
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Bureau of Securities against CGM. The decision hbkht
CGM failed to (1) adequately supervise certain bhan
offices and Financial Advisors who engaged in déeep
mutual fund market timing on behalf of certain ot from
January 2000 through September 2003 (in both etz
and non-proprietary funds); (2) prevent the Finahci
Advisors from engaging in this conduct; and (3) mand
keep adequate books and records. Without admitting
denying the findings, CGM agreed to (a) a censybg;
establishing a $35 million distribution fund forsgbrgement
payments; (c) a penalty of $10 million (half to jweid to the
NYSE and half to be paid to the distribution fundd) a
penalty of $5 million to be paid to the State ofvWNéersey;
and (e) appointing a consultant to develop a ptarpay
CGM's clients affected by the market timing.

On September 27, 2007, MS&Co. entered into a LAW w
the Financial Industry Regulatory Authority (“FINRA
FINRA found that, from October 2001 through Mard03,
MSDW provided inaccurate information to arbitration
claimants and regulators regarding the existencepref
September 11, 2001 emails, failed to provide sunhils in
response to discovery requests and regulatory riegui
failed adequately to preserve books and recordbfailed to
establish and maintain systems and written proesdur
reasonably designed to preserve required records tan
ensure that it conducted adequate searches inn&spto
regulatory inquiries and discovery requests. FINRKo
found that MSDW failed to provide arbitration claints
with updates to a supervisory manual in discoveoynflate
1999 through the end of 2005. MS&Co. agreed, withou
admitting or denying these findings, to establishd&5
million fund for the benefit of potentially affectearbitration
claimants. In addition, MS&Co. was censured ancegrto
pay a $3 million regulatory fine and to retain adeépendent
consultant to review its procedures for complyingthw
discovery requirements in arbitration proceedirgjatng to
its retail brokerage operations.

On October 10, 2007, MS&Co. became the subjectrof a
Order Instituting Administrative and Cease-And-Besi
Proceedings (“October 2007 Order”) by the SEC. The
October 2007 Order found that, from 2000 until 2005
MS&Co. and MSDW failed to provide to their retall
customers accurate and complete written trade rroafions
for certain fixed income securities in violation dhe
Exchange Act and MSRB rules. In addition, MS&Co.swa
ordered to cease and desist from committing oriogusny
future violations, and was required to pay a $7.ifian
penalty and to retain an independent consultantetgew
MS&Co.'s applicable policies and procedures. MS&Co.
consented to the issuance of the October 2007 Qvitleout
admitting or denying the SEC’s findings.

On December 18, 2007, MS&Co. became the subjeetnof
Order Instituting ~ Administrative Cease-and-Desist
Proceedings (“December 2007 Order”) by the SEC. The
December 2007 Order found that, from January 20@# u
August 2003, MSDW (1) failed to reasonably supenifisur
Financial Advisors, with a view to preventing anetetting
their mutual fund market-timing activities and (@plated

the Investment Company Act of 1940 by allowing ripbét
mutual fund trades that were placed or amended #ige



close of trading to be priced at that day’s closiay asset
value. The December 2007 Order also found tham 2600
through 2003, MSDW violated the Exchange Act by not
making and keeping records of customer orders glafer
the market close and orders placed for certain édidgd
customers in variable annuity sub-accounts. Without
admitting or denying the SEC's findings, MS&Co. eed to

a censure, to cease and desist from future violataf the
applicable provisions, to pay a penalty of appratity
$11.9 million, to disgorge profits related to theading
activity (including prejudgment interest) of approately
$5.1 million and to retain an independent distridut
consultant.

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

On August 13, 2008, MS&Co. agreed on the generalgef
a settlement with the NYAG and the Office of thénbis
Secretary of State, Securities Department (“Il&ipi(on
behalf of a task force of the North American Sd@esi
Administrators Association (“NASAA”")) with respetd the
sale of auction rate securities (“ARS”). MS&Co. een,
among other things, to repurchase at par approgign&i.5
billion of illiquid ARS held by certain clients d1S&Co.
which were purchased prior to February 13, 2008.
Additionally, MS&Co. agreed to pay a total fine 8B5
million. Final agreements were entered into wite MYAG
on June 2, 2009 and with Illinois on September20D9. The
lllinois agreement serves as the template for ageedés with
other NASAA jurisdictions.

On November 13, 2008, in connection with the settiet of
a civil action arising out of an investigation thetSEC into
CGM'’s underwriting, marketing and sale of ARS, CGM,
without admitting or denying the allegations of tB&C’s
complaint, except as to those relating to persandl subject
matter jurisdiction, which were admitted, consentedthe
entry in the civil action of a Judgment As To Defant
Citigroup Global Markets Inc. (“November 2008
Judgment”). Thereafter, on December 11, 2008, tBRE€ S
filed its civil action in the federal district cdufor the

are

violating section 15(c) of the Exchange Act; (iijopides
that, on later motion of the SEC, the Court is &tedmine
whether it is appropriate to order that CGM pay iail c
penalty pursuant to section 21(d)(3) of the Excleafgt, and

if so, the amount of the civil penalty; and (iiijdered that
CGM'’'s Consent be incorporated into the November8200
Judgment and that CGM comply with all of the undkirigs
and agreements in the Consent, which include ar tdfbuy
back at par certain ARS from certain customers. SBRE's
complaint alleged that (1) CGM misled tens of trends of
its customers regarding the fundamental naturendf risks
associated with ARS that CGM underwrote, marketed a
sold; (2) through its financial advisers, salesspanel and
marketing materials, CGM misrepresented to custertieat
ARS were safe, highly liquid investments comparatde
money market instruments; (3) as a result, nume@GM
customers invested in ARS funds they needed to have
available on a short-term basis; (4) in mid-Febyu2008,
CGM decided to stop supporting the auctions; arndata
result of the failed auctions, tens of thousandsC&M
customers held approximately $45 billion of illiuARS,
instead of the liquid short-term investments CGMd ha
represented ARS to be. CGM reached substantiathylegi
settlements with the NYAG and the Texas State Steesr
Board (“TSSB”), although those settlements were
administrative in nature and neither involved tiied of a
civil action in state court. The settlements witie NYAG
and the TSSB differed somewhat from the settlenvéttt
the SEC in that the state settlements (a) madenfisdthat
CGM failed to preserve certain recordings of tetaph calls
involving the ARS trading desk; and (b) required NL@o
refund certain underwriting fees to certain muratiigsuers.
In addition, as part of the settlement with New K,0€GM
paid a civil penalty of $50 million. CGM also agdeén
principle to pay to states other than New York withich it
enters into formal settlements a total of $50 willi CGM
paid $3.59 million of this $50 million to Texas part of the
settlement with that state. CGM expects it will aea
settlements with the remaining states.

On March 25, 2009, MS&Co. entered into a LAWC with
FINRA. FINRA found that, from 1998 through 2003,
MSDW failed to reasonably supervise the activitidstwo
Financial Advisors in one of its branches. FINRAifd that
these Financial Advisors solicited brokerage andstment
advisory business from retirees and potential gesr of
certain large companies by promoting unrealisti@gtment
returns and failing to disclose material informatid-INRA
also held that MS&Co. failed to ensure that theusdes and
accounts recommended for the retirees were properly
reviewed for appropriate risk disclosure, suitépifind other
concerns. MS&Co. consented, without admitting omydieg
the findings, to a censure, a fine of $3 milliondaestitution
of approximately $2.4 million plus interest to 96rrher
clients of the Financial Advisors.

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

Southern District of New York (“Court”). The Novemb Other Financial Industry Activities and Affiliation s

2008 Judgment, which was entered on December 28 @D
permanently enjoined CGM from directly or indirgectl
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Morgan Stanley Parent is a financial holding conypander the that MSSB complies with IRS and Department of Lahdes
Bank Holding Company Act of 1956. Morgan Stanlegréht  and regulations.
is a corporation whose shares are publicly heldteadked on the
New York Stock Exchange. Prior to June 28, 2013358 was
owned by a joint venture company which was indlyeotvned
65% by Morgan Stanley Parent and 35% by Citi. GmeJ28,
2013, Morgan Stanley Parent purchased Citi's 358érést in
MSSB. Accordingly, MSSB is now a wholly owned iralit
subsidiary of Morgan Stanley Parent. Morgan Stanley Distribution Inc. serves as distiaofor these
open-end investment companies, and has enteredsaieated
dealer agreements with MSSB and affiliates. Mor@anley
Distribution Inc. also may enter into selected dealgreements
with other dealers. Under these agreements, MSSB an
« securities underwriting, distribution, trading, mer, affiliates, and other selected dealers, are congpeddor sale of
acquisition, restructuring, real estate, projedafice and fund shares to clients on a brokerage basis, andhareholder
other corporate finance advisory activities servicing (including pursuant to plans of distribatadopted by
the investment companies pursuant to Rule 12b-leurtte
Investment Company Act of 1940).

*  brokerage and research services Morgan Stanley Services Company Inc., an affiliateMSSB,

. asset management serves as transfer agent and dividend disbursirgntadpr

investment companies advised by Morgan Stanley stnvent

+ trading of foreign exchange, commodities and stmgt Management Inc. and other affiliated investmentisete and

financial products and may receive annual per shareholder account fees @owith
respect to them and certain unaffiliated investnoenipanies.

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

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:

* merchant banking and other principal investmenit/iets

e global custody, securities clearance services, saudrities

lending. Related persons of MSSB act as general partneringdrative
agent or managing member in a number of funds imctwh
clients may be solicited in a brokerage or advistapacity to
invest.  These include funds focused on private itequ
investing, investments in leveraged buyouts, ventoapital
Restrictions on Executing Trades. As MSSB is affiliated with  opportunities, research and development ventues, estate,
MS&Co. and its affiliates, the following restrictie apply when managed futures, hedge funds, funds of hedge fandsother
executing client trades: businesses.

Broker-Dealer and FCM RegistrationsAs well as being a
registered investment advisor, MSSB is registerea droker-
dealer and a futures commission merchant (“FCM”).

« MSSB and MS&Co. generally do not act as principal i See ltem 4.C above for a description of cash svreegstments
executing trades for MSSB investment advisory tsien managed or held by related persons of MSSB.

(except to the extent permitted by a program asda). See Item 6.B above for a description of variousfletia of

« Regulatory restrictions may limit your ability taighase, interest.

hold or sell equity and debt issued by Morgan Stanl .

Parent and its affiliates in some investment adyiso Code of Ethics

programs. The MSSB US Investment Advisory Code of Ethics (€9
applies to MSSB’s employees, supervisors, offiegrs directors
! ; . engaged in offering or providing investment adwsproducts

ts%rvieé(eescm(i trar;zslsgttrlgﬁ: t(i]or%urggni?z!lttie(matlnveeiwgrxkﬁug and/or servig:e; (collectively, the “Employees_").ds_sence, thg_

crossing ne.t?/\ﬁ)rks) owned by MSSB, MS&Co. or theirCOde prOhlbltS Em_ployees from engaging  In _secusntle

affiliates ’ : transactions or activities that involve a matem;ainfllct of

: interest, possible diversion of a corporate opputyy or the

These restrictions may adversely impact client aoto appearance of impropriety. Employees must alwagseplthe
performance. interests of MSSB’s clients above their own and mmeser use
. - I . knowledge of client transactions acquired in tharse of their
See Item 6.B.abov¢_ for conflicts arising from offitiation with S+ heir own advantage. Supervisors are requio use
MS&Co. and its affiliates. reasonable supervision to detect and prevent aohations of

Related Investment Advisors and Other Service Pdevs. the Code by the individuals, branches and depatsteat they
MSSB has related persons that are the investmensead to  supervise.
m“tf%'_ fun'\(jls In vsatrlmljs |Tvest?1entt alawsory pr(:g!?m The Code generally operates to protect againstlictnfof
I(\l/lncu Ing St olrgan | antey tnviz/ls men atnagL_emter:j " nCq’nterest either by subjecting Employee activities specified
Corgaﬂ_ Gan ey Adnyes mSen _ arﬂi%emelr; |_m|te aNGimitations (including pre-approval requirements)r diy

onsufting oroup AdviSory SErvices )- yowest your prohibiting certain activities. Key provisions ohet Code
assets in an affiliated mutual fund, MSSB and ffdiates earn .

) ; . . include:

more money than if you invest in an unaffiliated toal fund.
Generally, for Retirement Plans, MSSB rebates fsets fees so

e Certain regulatory requirements may limit MSSB'sligb
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« An Employee who wishes to conduct business activityClient Referrals and Other Compensation

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

whether that Employee receives compensation fos th

activity, must first obtain written authorizatiorof his or

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

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

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

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

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

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

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

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

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

At account opening, your Financial Advisor and lois her
Branch Manager (or the Branch Manager's designeafiron
that the account and the investment strategy aitabsel
investments for you.

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

.See “Payments from Investment Managers” and “Payen

from Mutual Funds” in Item 6.B above.

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

invests in an investment advisory program, we pay third

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

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

businessFinancial Information

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

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

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

In the Select UMA program, the Overlay Manager and

Consulting Group’s operations department condudsious
checks on a periodic basis (e.g. identifying angiemging
accounts with a high cash balance, and inactivelats).

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

Affiliated Money Market Funds Fee Disclosure Staterant
and Float Disclosure Statement

Sweep Vehicles in Retirement Accounts and CESAsS

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

(“EBTSs"), Retirement Plan Manager (“RPM” accoungs)d Versatile Investment Program (“VIP") accourae)l Coverdell

Education Savings Accounts (“CESAS”) have generadign effecting temporary sweep transactions of ur@vwested cash
balances into Deposit Accounts established under BAnk Deposit Program (although SB Channel Re&rgnPlan

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

e September 17, 20Gar IRAs (e.g., Traditional, Roth, Rollover, SERPAR-SEP, SIMPLE), and
e May 19, 2008or the remaining Retirement Plan Accounts (€E@®T, RPM and VIP accounts) and CESAs.

Before the Effective Dates, MSSB affected such gwteensactions using the Morgan Stanley money ndkels listed in
the table below as follows (although SB ChannelrBetent Plan Accounts did not begin using theseddnrStanley money
market funds as the Sweep Investment until somediftee the Effective Dates):

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

o all other Retirement Plan Accounts in advisory papgs swept into one or a number of different pretary mutual
funds (which could have included ILAF) dependingtiba type of account and the advisory program.

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

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

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

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

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

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

Interest Earned on Float

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

* new deposits to the account (including interestdiniends) and

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

This interest is generally at the prevailing FetlEtads interest rate.

Generally, with respect to such assets awaitingstent:

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

o when the custodian receives the assets on a Basieg but after the NYSE closes, or on a day wichot a
Business Day, the custodian earns interest thrtheglkend of the second following Business Day.
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MSSB as an ERISA fiduciary

If MSSB is a fiduciary (as that term is defined andERISA or the Code) with respect to the Retirenfdan Account, the
table below describes the fees and expenses chtogeskets invested in shares of the money mauketsfin which the
account invests (expressed as a percentage ofwath average daily net assets for the statedlfiggar).  Note that:

* The rate of Advisory Fee and Distribution and SssviFees (including 12b-1 fees) (whether in basiatp@r dollars)
may not be increased without first obtaining shaledr approval.

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

These fees and expenses may be paid to MSSB aaifilittes for services performed. The aggregat®munt of these fees

is stated in the tables below. The amounts of esgeieducted from a fund’s assets are shown infeadrs statement of

operations in its annual report.

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

MSSB believes that investing in shares of the fufodssweep purposes may be appropriate for Retinéi@éans because
using professionally managed money market funasaallyou to access cash on an immediate basis, puleding a rate
of return on your cash positions pending investmaAatis typical of such arrangements, we use offiljaded money funds
for this purpose.

MSSB also believes that investing a Retirement’Blassets in the Deposit Accounts may also be apjate. Terms of the
Bank Deposit Program are further described in taekBDeposit Program Disclosure Statement, whichbleas provided to
you with your account opening materials.

The fund expense information below reflects the trmesent information available to us as of Febru2By 2014, and is
subject to change. Please refer to the funds’ nupespectuses, statements of additional infolonatind annual reports for
more information.

Total Annual Fund

Total Annual Operating Expenses

Distribution Fund After Fee Waivers
Advisory and Service Other Operating and/or Expense
Fund Fee Fees Expenses Expenses Reimbursements
Active Assets Money Trust 0.25% 0.10% 0.07% 0.42% .26%
Active Assets Government Securities
Trust 0.45% 0.10% 0.12% 0.67% 0.14%
Active Assets Institutional Government
Securities Trust 0.10% None 0.07% 0.17% 0.14%
Active Assets Institutional Money Trust  0.10% None 0.08% 0.18% 0.17%
Morgan Stanley Liquid Asset Fund Inc. 0.23% 0.10% 1200 0.45% 0.23%
Morgan Stanley U.S. Government
Money Market Trust 0.35% 0.10% 0.10% 0.55% 0.16%
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Exhibit B

GIS in Select UMA Methods of Analysis and InvestmerStrateqgies

1. Applied Equity Advisors

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

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

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

2. Fundamental Equity Advisors

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

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

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

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

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

3. Opportunistic Equity

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

4. Portfolio Advisory Services

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

5.  Strategic Portfolios

» Strategic 10 Dividend Strategy (it is anticipatduht this Strategy will be available on or around @ember 25, 2014):
This is an actively managed strategy that seelts gsimary investment objective long-term cap#ppreciation. The
portfolios are individually managed using a disciptl approach (the “Discipline”) to identify and im@in a select
portfolio of stocks from the 30 components of thewDJones Industrial Average (the “Index”). The d)i$ine uses
dividend yield as the primary criterion for porifolselection. Generally, the Discipline investstii®e ten highest-
yielding stocks in the Index. Individual accounts @mvested on a daily basis (as clients selecSthategic 10 Dividend
Strategy for their accounts), purchasing the teyhdst-yielding stocks in the Index as of the tinighe immediately
previous re-balance for the Strategy (i.e., onrouad the beginning of that calendar year). Act®wre generally
restructured and rebalanced annually, on or ardhedbeginning of each calendar year. Generallg, Gverlay
Manager will allow a full year to elapse before text rebalancing (to allow for long term capitairg treatment).
There may be some circumstances when MSSB willadierom the Discipline and make adjustments topihréfolios.
Applicable law or regulation may prohibit MSSB frgrarchasing the stock of Morgan Stanley or affi&gtor securities
where MSSB affiliates are performing investmentkiag or other services, for portfolios if such setes were to meet
the selection criteria described above. In suanEWSSB may substitute one or more other stoichksekample, the
11th highest-yielding stock in the Index) for theck(s) that it is unable to purchase, and/or iaseethe weightings of
the remaining stocks that fit the Discipline’s stilen criteria.
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