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This brochure (the “Brochure”) provides informatiabout the qualifications and business practices of
Morgan Stanley Investment Management Inc. (“MSIMIf)you have any questions about the contents of
this Brochure, please contact us at (212) 296-7048. will provide you with a new Brochure as
necessary based on changes or new informatiomyatirae, without chargeThe information in
this Brochure has not been approved or verifiedthy United States Securities and Exchange
Commission (the “SEC”) or by any state securitigtharity.

MSIM is a registered investment adviser. Regigtnadf an investment adviser does not imply anglev
or skill or training. The oral and written commeaiions of an adviser provide you with information
about which you determine to hire or retain an selvi

Additional information about MSIM is also is avdila on the SEC’s website atvw.adviserinfo.sec.gov




ITEM 2 MATERIAL CHANGES

The following is a summary of the material changeade to this brochure since our last annual
amendment dated March 31, 2015; changes have ba@éa tinroughout this brochure, including changes
to ltems 2, 4, 5, 7, 8, 10, 11, 12, 13 and 15 flecethat, effective September 30, 2015, our itwvest

advisory services are also available through varimansulting or bundled “wrap fee” programs (“Wrap

Fee Programs.”)
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ITEM 4 ADVISORY BUSINESS

MSIM and its advisory affiliates represent the @gninvestment management division of Morgan Stanle
a publicly held company (“Morgan Stanley"Morgan Stanley is a preeminent global financiaviees
firm engaged in securities trading and brokeragivities, as well as providing investment banking,
research and analysis, financing and financial smyi servicesMSIM is organized as a Delaware
corporation and has been registered with the SBE€2 i981.

Overview

We provide discretionary and non-discretionary streent management solutions to a diverse clierg,bas
which includes government entities, individual istags (including high net worth individuals), intteent
companies, pension plans, institutions and cormorstworldwide. Our investment management services
are offered through a variety of investment progaetd arrangements, depending on the strategyofféte
separately managed accounts and pooled investradntles such as, among others, mutual funds,
collective trusts and unregistered funds. We mlag advise institutional investors with regard eostain
alternative investments, including funds of furidth over three decades of asset management erperie
our investment strategies span the risk/return taacacross geographies, investment styles and asse
classes, including equity, fixed income, liquidigternatives and private markets. Each of ouestwment
teams has a unique talent pool of experienced imesg professionals backed by the broad reachsacce
and resources of Morgan Stanley.

We may also advise clients on a discretionary awddiscretionary basis as to the appropriate dilocaf
assets among multiple separate accounts and/ostingat companies or other pooled vehicles that we
advise (“asset allocation advice”).

Alternative Investment Partners

Alternative Investment Partners is our fund of fsimabvisory business. The fund of funds advisory
business consists primarily of identifying investmepportunities and making investments in diverdif
portfolios of traditional and non-traditional inge®ent funds. Advisory services of this nature axavigled

to funds and separate accounts on a discretiomaynandiscretionary basis. The underlying funds in
which we invest are referred to throughout as tmwéstment Funds” and the third party investment
managers who manage the Investment Funds areagfterras the “Investment Managers”. In addition to
providing advisory services as described abovemag also act as the adviser of certain other fyods
other similar vehicles) that are established toestvin Co-Investments (as defined below) alongside
Investment Funds in which the accounts may alsestwer in other underlying private equity funds in
connection with a specific investment (collectivahe “Co-Investment Partnerships”).

Our fund of funds advisory business focuses ordiberetionary and in certain instances, non-digmnaty
investment management of accounts across fouegteat (1) fund of hedge funds; (2) portfolio swlos;
(3) private equity fund of funds; and (4) real éstand of funds.

Wrap Fee Programs

Our investment advisory services are availableutfinovarious consulting or bundled “wrap fee” pragsa
(“Wrap Fee Programs”) sponsored by certain broleatets, including affiliates of MSIM (“Sponsor(s)”)
As used herein, the term Sponsor includes overlayagers to the extent a Wrap Fee Program utilizes a
overlay manager.



For a single “wrap” fee paid to the Sponsor, therSpers offer our investment advisory services @irth
separately managed account clients and are geneteflending on the program, primarily respondibte

i.  Monitoring and evaluating our performance;

ii. Executing client portfolio transactions typicallytlout additional commission charge, (except that
the client will be charged an added commissiongd#rwe use a broker other than the Sponsor to
execute trades

iii. Providing custodial services for clients’ assets;

iv.  Ensuring adherence to client guidelines, restmstiand/or client instructions and/or

v.  Providing tax management services.

We may participate in certain Wrap Fee Programsyant to which we provide the Sponsors with a model
portfolio that represents the securities we recontre accordance with a particular investment sgwat
(the “Model Portfolio”). In most instances, we widbmmunicate our recommendations comprising the
Model Portfolio, and any changes thereto, to thenSprs, who will serve as investment advisers ¢ th
Wrap Fee Program clients and will be responsibteirfgplementation of any client-specific investment
restrictions and for determining the suitability air investment strategy for the client. Accordinghe
Sponsor will exercise investment discretion withpect to securities that are purchased or soldli@nts

of such Model Portfolio Wrap Fee Programs and ballresponsible for executing trades and seeking bes
execution for such Wrap Fee Program accounts.

Miscellaneous Services

We may also act as a fiduciary advisor, a "manafenanagers”, for large pools of assets. In thk we
assist the client in establishing the investmetitp@nd guidelines and restrictions. In additiare make
and implement asset allocation decisions; and sedepervise and monitor the managers, which may
include affiliated and non-affiliated entities. Aduciary advisor, we will report to the fiduciagr other
person responsible for the overall managementeofaitge pool of assets.

For additional information regarding the specifizestment strategies we employ please refer to 8tem
“Methods of Analysis, Investment Strategies andkRisLoss” in this Brochure.

Assets Under Management

As of December 31, 2014 we managed $254,468,498880discretionary basis and $2,890,522,449 on a
non-discretionary basis totalii@57,359,021,436f assetsinder management or supervision.

ITEM5 FEES AND COMPENSATION

Management Fees

Our fees may vary from the applicable schedulesvbelue to the particular circumstances of the tlagn

as otherwise negotiated with particular clientse fvVay provide investment advisory or research sesvio
clients for negotiated fixed fees based on theevaluthe services rendered and may, from timene ti
receive a performance based fee, except in thoisglijgtions that do not allow fees based on peréorce.
Holdings in a client's account may include readtsinvestment trusts (“REITS”), investment compani
(including exchange traded funds or “ETFs”) andeothooled vehicles for which a separate management
fee is charged, including investment companiesaner pooled vehicles advised by us or a relatesope

! Not reflective of assets under management or sigi@mvin connection to our Wrap Fee Program
business, which started on September 30, 2015.
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Fees are generally billed quarterly in arrears dase current or quarter-average market values.a®ert
accounts, however, are billed quarterly in advantiee timing of fee payments and method of calcuhat
for particular clients may vary in accordance valient preferences. Typically, our services areteable
by either party upon written notification in accamte with the applicable contractual notice pravisi
Upon termination the fees described above (incygerformance fees, if any) generally will be pteda

The fees below are only the advisory fees chargeasband do not reflect custodial or other fees iy
be applicable to your account.

“Brokerage Practices” in Item 12 further describd® factors that we consider in selecting or
recommending broker-dealers for client transacti@rsl determining the reasonableness of their
compensation.

Please note that the following fee schedules donodide information for advisory services we pawi
through Wrap Fee Programs as the terms of eacht'sliseparately managed account in a Wrap Fee
Program is typically governed by the client's agrest with the Sponsor and disclosure documentdohe
Wrap Fee Program. Wrap Fee Program clients araluogesfer to the appropriate disclosure documadt a
client agreement for more information about the pMf@e Program and advisory services. The fees for a
Wrap Fee Program may result in higher costs thelreat would otherwise realize by paying standaeisf
and negotiating separate arrangements for tradeigee, custodial and consulting services.

Fee Schedules

Core Plus Fixed Income
Account Minimum: $50 million
.250% on the first $50 million of assets under ngemaent
.200% on the next $50 million of assets under memant
.150% on assets in excess of $100 million

Core Fixed Income Acnt Minimum: $50 million
.200% on the first $50 million of assets under ngemaent

.150% on the next $50 million of assets under mememt

.125% on assets in excess of $100 million

Intermediate Duration dauint Minimum: $50 million
.200% on the first $50 million of assets under ngemaent

.150% on the next $50 million of assets under memamt

.125% on assets in excess of $100 million

Short and Limited Duration Accoliinimum: $50 million
.150% on the first $75 million
.100% on the next $75 million

Short and Limited Duration AccaMinimum: $150 million
.100% on the first $150 million

.075% on the next $350 million

.060% on assets in excess of $500 million



Long Duration

.200% on the first $50 million of assets under ngemaent
.150% on the next $50 million of assets under mememt
.125% on assets in excess of $100 million

Mortgage Backed Securities

.300% on the first $50 million of assets under ngemaent
.250% on the next $50 million of assets under memant
.200% on assets in excess of $100 million

US High Yield

.500% on the first of $50 million of assets undemaggement
.400% on the next of $50 million of assets undenagament

.300% on assets in excess of $100 million

Emerging Markets External Debt

.500% on the first $50 million of assets under ngemaent
.450% on the next $50 million of assets under memamt
.400% on assets in excess of $100 million

Emerging Markets Domestic Debt

.550% on the first $50 million of assets under ngemaent
.500% on the next $50 million of assets under mememt
.450% on assets in excess of $100 million

Emerging Markets Corporate Debt

.600% on the first $50 million of assets under ngemaent
.550% on the next $50 million of assets under memant
.500% on assets in excess of $100 million

Emerging Markets Fixed Income Opportunities

.550% on the first $50 million of assets under ngemaent
.500% on the next $50 million of assets under mememt
.450% on assets in excess of $100 million

Global Aggregate Fixed Income

.300% on the first $50 million of assets under ngemaent
.250% on the next $50 million of assets under memant
.200% on assets in excess of $100 million

European Strategic Bonds

.300% on the first €50 million of assets under nggmaent
.200% on the next €50 million of assets under memamt
.150% on assets in excess of €100 million

European Total Return

.350% on the first €50 million of assets under ng@maent
.250% on the next €50 million of assets under memmemt
.150% on assets in excess of €100 million

Account Minimum: $50 million

Account Mimim: $50 million

Acmt Minimum: $50 million

Account Minimusb0 million

Account Minimum:®&illion

Account Minimur$50 million

Account Minimum: $50 million

Account Minimum:0$8illion

Account Minimum: €50 million

Account Minimum: €8gtllion



Sterling Credit Account Minimum: £50 million
.300% on the first £30 million of assets under ng@maent

.250% on the next £30 million of assets under memeamt

.200% on assets in excess of £60 million

Euro High Yield Account Minimum: €50 million
.450% on the first €50 million of assets under nggmaent

.350% on the next €50 million of assets under memmemt

.250% on assets in excess of €100 million

Euro Short Maturity Account Minimum: €50 million
.200% on the first €50 million of assets under ng@maent

.150% on the next €50 million of assets under memeamt

.150% on assets in excess of €100 million

Euro Aggregate Account Minimum: €50 million
.250% on the first €50 million of assets under ng@maent

.200% on the next €50 million of assets under memmemt

.150% on assets in excess of €100 million

European Credit donint Minimum: €50 million
.300% on the first €50 million of assets under nggmaent

.250% on the next €50 million of assets under mememt

.20% on assets in excess of €100 million

Global Sovereign Account Minimum: $50 million
.250% on the first $50 million of assets under ngemaent

.200% on the next $50 million of assets under memant

.150% on assets in excess of $100 million

Global Credit Account Minimum: $50 million
.300% on the first $50 million of assets under ngemaent

.300% on the next $50 million of assets under mememt

.250% on assets in excess of $100 million

Global Limited Duration Account Minimum: $50 million
.250% on the first $50 million of assets under ngemaent

.200% on the next $50 million of assets under memant

.100% on assets in excess of $100 million

Global Fixed Income Opportunities Account Minimur$50 million
.400% on the first $50 million of assets under ngemaent

.350% on the next $50 million of assets under mememt

.300% on assets in excess of $100 million

International Fixed Income Account Mimim:  $50 million
.350% on the first $50 million of assets under ngemaent

.200% on the next $50 million of assets under memant

.150% on assets in excess of $100 million



Global Convertibles

.500% on the first €50 million of assets under ng@maent
.450% on the next €50 million of assets under memamt
.400% on assets in excess of €100 million

Global High Yield

.500% on the first $50 million of assets under ngemaent
.450% on the next $50 million of assets under memant
.400% on assets in excess of $100 million

Global Securitized

.350% on the first $50 million of assets under ngemaent
.300% on the next $50 million of assets under mememt
.250% on assets in excess of $100 million

Investment Grade Corporate

.300% on the first $50 million of assets under ngemaent
.250% on the next $50 million of assets under memant
.200% on assets in excess of $100 million

Integrated International Equity

1.00% on the first $25 million of assets under ngamaent
.800% on the next $25 million of assets under mememt
.700% on the next $25 million of assets under memamt
.600% on the next $25 million of assets under memamt
.550% on the next $100 million of assets under mament
.500% on assets in excess of $200 million

Integrated Global Equity

1.00% on the first $25 million of assets under ngamaent
.800% on the next $25 million of assets under memamt
.700% on the next $25 million of assets under memamt
.600% on the next $25 million of assets under mememt
.550% on the next $100 million of assets under mament
.500% on assets in excess of $200 million

Global Emerging Markets

.950% on the first $100 million of assets under aggament
.900% on the next $100 million of assets under mament
.850% on the next $100 million of assets under mament
.800% on assets in excess of $300 million

Latin America Equity

.950% on the first $50 million of assets under ngemaent
.900% on the next $50 million of assets under memant
.850% on assets in excess of $100 million

Account Minimum: €50 million

Accountriiinum: $50 million

Accatiinimum: $50 million

Account Minim: $50 million

Account Minimum23million

Account Minimum: $25 million

Account Minimur§100 million

Accountfhum: $50 million



Growth

.750% on the first $50 million of assets under ngemaent
.500% on the next $25 million of assets under mememt
.400% on the next $25 million of assets under memamt
Negotiable thereafter

Focus Growth

.750% on the first $50 million of assets under ngemaent
.500% on the next $25 million of assets under mememt
.400% on the next $25 million of assets under mememt
Negotiable thereafter

Mid Cap Growth

.800% on the first $25 million of assets under ngemaent
.700% on the next $25 million of assets under memamt
.650% on the next $50 million

.550% on assets in excess of $100 million

Small Company Growth

1.10% on the first 25 million of asset under mamagyet
.900% on the next $25 million of assets under memant
.850% on assets in excess of $50 million

Multi Cap Growth
Asset Based Fee: 1.00% on total assets under ieaueang
or

Performance Based Fee: 0.80% on all assets plu10%

alpha over benchmark per annum, no high water mark

Advantage

.750% on the first $50 million of assets under ngemaent
.500% on the next $25 million of assets under memamt
.400% on the next $25 million of assets under mememt
Negotiable thereafter

International Equity

.800% on the first $25 million of assets under ngemaent
.600% on the next $25 million of assets under memant
.500% on the next $25 million of assets under mememt
.400% on assets in excess of $75 million

Global Franchise

.800% on the first $25 million in assets under ngg@maent
.750% on the next $25 million in assets under memmemt
.700% on the next $50 million in assets under memmegt
.650% on assets in excess of $100 million

Global Quality

.800% on the first $25 million in assets under nggmaent
.750% on the next $25 million in assets under meamemt
.700% on the next $50 million in assets under meamegt
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AccaMinimum: $25 million

Acmt Minimum: $25 million

Accountrifhum: $25 million

Currently Cloged\New Investors

Accountifhum: $25 million

Accoinimum: $25 million

Account Minimur$100 million

AccaMinimum: $50 million

Account Minimur$50 million



.650% on assets in excess of $100 million

Asian Equity Account Minimum: $50 million
.800% on the first $50 million in assets under nggmaent
.700% in excess of $50 million in assets under mament

European Equity Alpha Acca Minimum: $25 million
0.700% on the first $25 million of assets under agment

0.600% on the next $25 million of assets under mameent

0.500% on the next $50 million of assets under mameent

0.400% on assets in excess of $100 million

Eurozone Equity cdount Minimum: $25 million
0.750% on the first $25 million of assets under agament

0.650% on the next $25 million of assets under mameent

0.550% on the next $50 million of assets under mameent

0.450% on assets in excess of $100 million

Active International Allocation AccaMinimum: $100 million
.650% on the first $75 million in assets under ngg@maent

.600% on the next $75 million in assets under memmegt

.550% on assets in excess of $150 million

Global Real Estate (1) Account Minimum: $100 million
.750% on the first $100 million in assets under aggment
.500% on assets in excess of $100 million

(1) Includes Europe, Asia, International Real EstatatiNAmerica Real Estate
and US Real Estate products

Global Infrastructure Securities Accadinimum: $50 million
.700% on the first $50 million in assets under ngg@maent

.600% on the next $50 million in assets under meammesmt

.500% on assets in excess of $100 million

Listed Real Assets Account Minimum: $100 million
.750% on the first $100 million in assets under aggment
.500% on the assets in excess of $100 million

Global Tactical Asset Allocation Accountriitinum: $100 million
.750% on the first $100 million of assets under aggament

.650% on the next $150 million of assets under mament

.550% on assets in excess of $250 million

.450% thereafter

Absolute Return cdount Minimum: $100 million
.850% on the first $100 million of assets under aggament

.750% on the next $150 million of assets under mament

.650% on the next $250 million of assets under mament

.550% thereafter



Asset Allocation

We provide asset allocation advice for fees that ragotiated and vary depending on your particular
circumstances. The fee we charge for asset altotativice is in addition to the fees we and ouitiatiés
receive as adviser and/or administrator to cem@ien and closed end mutual funds (the “Morgan 8yanl
Funds”) and other pooled vehicles in which we nmaaest your portfolio’s assets.

We generally do not charge advisory fees on seglgratanaged client assets that are invested in the
Morgan Stanley Funds in addition to the advisossfthat we charge to such Funds. Generally, féles bi

to a separately managed client under the cliemfsstment management contract will be reduced by th
amount of any investment advisory fees (but noerwthnd level fees) that we receive from the Morgan
Stanley Funds as a result of the client's investnmethe Morgan Stanley Funds. Alternatively, irtae
instances and/or in connection with investmentsyby in certain portfolios, assets invested in such
portfolios may be excluded from your total assetspiurposes of calculating your separate accoumntlfe
those instances, you will pay the advisory fee phlydy the applicable Fund portfolio, which may be
higher than the fee generally payable under youestment management contract. We may include the
value of closed-end funds we manage, for purpodstermining the investment management fee payable
to us.

Fund of Hedge Funds

For advisory services rendered to funds pursuifumd of hedge funds investment strategy, we aritlesht
to a fee in an amount ranging (on an annualized)&sm 0.30% to 1.50% of the net asset valuehef t
applicable fund. Information relating to the attig® charged by a fund and the frequency of thenamt
to us is provided in the offering materials for lsdiend.

Private Equity Fund of Funds

For advisory services rendered to certain of thr@l$upursuing a private equity fund of funds invesim
strategy, prior to the fifth anniversary of thestidue date of the capital contribution of the agatile funds

or prior to the termination of the investment pdraf the applicable funds, we are entitled to arée®ing
(on an annualized basis) from 0.90% to 1.50% ofivafe equity fund of funds limited partner's capit
commitment. For certain funds, from and after sdele, the fee is based on each limited partner's
aggregate contributions respecting Investment fysids such limited partner’'s attributable sharethaf
aggregate unfunded capital commitments made bgppbicable fund to Investment Funds, as of each dat
of calculation of the management fee, less the amdistributed to such limited partner by the fuasla
return of capital used to fund the acquisition sadteach investment. Information relating to theual fee
charged by a fund and the frequency of the payrwenis is provided in the offering materials for Isuc
fund.

Private Equity Real Estate Fund of Funds

For advisory services rendered to the funds pugsaiprivate equity real estate fund of funds inwesit
strategyand for certain of the funds pursuing a privateitggiwnd of funds investment strategy, we are
entitled to a fee that ranges (on an annualizeg)o@sm 0.90% to 1.50% (depending on the limitedtper's
capital commitment). This fee schedule is appledibr the period prior to the fifth anniversarytok due
date of the fund’s first capital call. Thereaftéhe management fee will equal the Management Fee
Percentage (as defined below) of each limited pdsgncapital commitment. The “Management Fee
Percentage” means a percentage equal to 75% péthentage used to calculate the management féleefor



preceding year. Information relating to the felearged by a fund and the frequency of the paynweostis
provided in the offering materials for such fund.

Alternative Investment Partners or Manager of Managers Service

Fees for these accounts are negotiable dependowgthp size of the assets and the services pravided
ITEM 6 PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANA GEMENT

In some cases, we have entered into performancarfaagements with qualified clients. Such fees ar
subject to individualized negotiation with eachlsatient.

Because the portfolio managers may manage assetsthfer investment companies, pooled investment
vehicles and/or other accounts (including accoohiastitutional clients and pension plans), thexay be

an incentive to favor one client over another risglin conflicts of interest. For instance, weynmaceive
fees from certain accounts that are higher tharieave receive from another account, or we magivec

a performance-based fee on certain accounts. dsetlinstances, the portfolio managers may have an
incentive to favor the higher and/or performancedohfee accounts over another account. In addidion
conflict could exist to the extent we have propmuigtinvestments in certain accounts, where podfoli
managers have personal investments in certain atouwhen certain accounts are investment options
our employee benefits and/or deferred compensatems. The portfolio manager may have an incentive
to favor these accounts over others. If we marsgeunts that engage in short sales of securifitiseo
type in which the account invests, we could be seeilharming the performance of the account for the
benefit of the accounts engaging in short saléiseifshort sales cause the market value of theiiesun

fall. We have adopted trade allocation, equityedigl-side management guidelines and other polenies
procedures that we believe are reasonably desigrnedidress these and other conflicts of interest.

ITEM 7 TYPES OF CLIENTS

We provide advice to corporate pension and proftreg plans, corporate entities, individual ineest
(including high net worth individuals), insurancentpanies, state, local and foreign governmentiesitit
and pension plans (including foreign pension fundgpra-national organizations, sovereign wealttu$y
educational institutions, foundations, charitalbltitutions, registered mutual funds, unregistéuedis and
foreign regulated funds such as SICAVs and SIFs.

ITEM 8 METHODS OF ANALYSIS, INVESTMENT STRATEGIES A ND RISK OF LOSS

All investing and trading activities risk the lasiscapital. Although we will attempt to moderatesie risks,

no assurance can be given that the investmenttasiof the accounts will be successful or that yall
not suffer losses. Investing in securities involkisk of loss that you should be prepared to bear.

We engage in the following Significant Equity Invesnent Strategies:

Global Emerging Markets

The Global Emerging Markets Equity Strategy is a core strategy with a growth bias that seekaciive
long-term, risk-adjusted returns by investing ineeging market equities. To achieve its objectives t
strategy combines top-down country allocation withttom up stock selection and disciplined risk
management. The strategy exists on a global hasigll as within regional and country specific egireg
markets.
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Growth

The Growth Strategy seeks long term capital appreciation. To achiev®ljective, the investment team
seeks high-quality, established and emerging comapawith sustainable competitive advantages, and
focuses on long-term growth rather than short-terrants, with stock selection informed by rigorous
fundamental analysis. The strategy exists acr@skehcapitalizations.

The Advantage Strategyseeks long term capital appreciation by investimgigh-quality established
franchise companies characterized by sustainabtgetitive advantages and strong current period free
cash-flow yield. To achieve this objective, thgastment team focuses on long-term growth, ratian t
short-term events, with stock selection informediggrous fundamental analysis. This strategytexis a
US, international and global basis.

The Opportunity Strategy seeks long-term capital appreciation by investmgigh-quality, established
and emerging companies characterized by sustaicabhpetitive advantages and strong normalized free-
cash flow yield that the team believes are undaedhkt the time of investment. To achieve this dbje,

the investment team focuses on long-term growttherathan short-term events, with stock selection
informed by rigorous fundamental analysis. Thiategyy exists on a US, international and globaisbas

European Equity

The European Equity Strategy seeks to generate long-term capital appreciatipriniesting in high
quality companies with sustainable competitive atlvges, strong cash-flow generation, and high metur
on investment. To achieve this objective, the itmesit team employs disciplined, fundamental analisi
identify those companies that trade at a discoutieir long-term intrinsic value. The strategyséxon a
regional basis.

International Equity

TheInternational Equity Strategy seeks long-term capital appreciation by investingarily in a variety

of non-U.S. stocks. To achieve its objective, tlrategy incorporates disciplined, fundamental asialin

an effort to identify quality companies—mainly inufepe, Australasia and the Far East—that trade at a
discount to their long-term intrinsic value.

The Global Franchise Strategyis a concentrated value-oriented equity strategy ¢ffers a differentiated
approach to investing in global stocks. The styatsgeks to generate attractive returns by investinmggh-
quality franchise businesses, characterized by wmiintangible assets, high returns on investgitata
and strong free cash flow generation. To achiev® abjective, the strategy employs a “buy-and-hold”
approach to construct a concentrated portfoliohveitock selection informed by rigorous fundamental
analysis.

The Global Quality Strategy is a concentrated, global equity strategy thatreff disciplined approach to
investing in a portfolio of what the Adviser beles/to be world class companies. The strategy deeks
generate attractive, long-term absolute and redateturns with good potential upside while retagnan
clear focus on downside protection. The strategys dsndamental analysis and bottom up stock setecti
to identify companies characterized by resiliemghhcross-cycle, unlevered returns on capital, stnoing
free cash flow generation. The strategy aims tothage stocks at attractive valuations relativiaéir cash
flow based fundamental analysis.

Core Equity
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The Applied Equity Advisor Strategies are equitategies that seek to capture outperformance veltdi
benchmark. To achieve their objective, each styategbines “top-down” and “bottom up” analysis. The
strategies exist on a US, Global Core and Globalc€otrated basis.

The Fundamental Equity Advisor Strategies are gatiitegies that seek to identify undervalued tezgui
and capture outperformance relative to benchmanlachieve their objective, each strategy utilizes a
“bottom up” fundamental approach to stock pickifige strategies exist on a US basis.

Real Estate

The Global Real Estate Securities Strateggeeks attractive long-term, risk-adjusted retumniesting

in publicly traded real estate securities, prinyatih developed countries worldwide. To achieve its
objective, the strategy combines bottom-up anddmpn analyses. This strategy exists on a global,
international and regional basis (e.g., U.S., Eeaop Asian).

Global Infrastructure Securities

The Global Infrastructure Securities Strategy seeks attractive long-term, risk-adjusted retulbys
investing in the equity securities of publicly teadinfrastructure companies worldwide. The investm
team utilizes proprietary research to drive a valiented, fundamental investment process that aoesb
bottom-up and top-down analyses.

Listed Real Assets

The Listed Real Assets Strateggeeks attractive long-term, risk-adjusted retimynsgnvesting in publicly
traded real estate and infrastructure securitigsdffer exposure to the direct real estate andstfucture
markets at the best value relative to underlyingeasalues and growth prospects. The investment tea
utilizes proprietary research to drive a long-tenajue-oriented, fundamental investment process tha
combines bottom-up and top-down analyses. Thigeglysexists on a global and regional basis.

Active International Allocation

TheActive International Allocation Strategy seeks long-term capital appreciation by investirighgrily,
in accordance with country and sector weightingsequity securities of non-U.S. issuers which,ha t
aggregate, replicate broad market indices. To &ehis objective, the strategy utilizes a top-dovetue
approach that emphasizes country and sector swlemtid relative weighting. Baskets of stocks, glessil
to track the returns for the MSCI index for eachrdoy or sector, are purchased. This strategyteris a
global and international basis.

Global Multi-Asset

The Global Tactical Asset Allocation Strategyseeks total return. The Portfolio seeks to achieval
return by investing in a blend of equity and fixedome securities of U.S. and non-U.S issuersis &
global macro strategy that seeks to identify arpl@xinefficiencies between markets, regions, aadtors
to deliver returns in excess of a customized firg@ngenchmark. In seeking to achieve this investme
objective, the strategy utilizes global tacticapagach to achieving total return, and to contrek rand
volatility.

The Absolute Return Strategy seeks total return with an emphasis on positiveolaibe return and
controlling downside portfolio risk. It is a topwn global macro strategy that seeks to identiy exploit
inefficiencies between markets, regions and sedtwfzovide a high level of income along with capit
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growth while actively managing total portfolio risH he team seeks to capture these mispricinggingla
combination of quantitative techniques and fundaaleanalysis across global asset classes including
stocks, bonds, currencies and commodities. Thasegly exists on a spectrum of volatility levetgluding
unconstrained and low volatility.

Equity investment strategies are subject to the fdwing risk considerations:

Equity Securities. In general, prices of equity securities are maskatile than those of fixed income
securities. The prices of equity securities wilerand fall in response to a number of differemtdrs,
including events that affect particular issuerswadl as events that affect entire financial markets
industries. To the extent that an account investsonvertible securities, and the convertible sgcar
investment value is greater than its conversionejalts price will be likely to increase when st rates
fall and decrease when interest rates rise. |ttmersion value exceeds the investment valuepribe of
the convertible security will tend to fluctuateeditly with the price of the underlying equity setyur

Foreign and Emerging Market Securities. Investments in foreign markets entail special risksh as
currency, political, economic and market risks. fEhalso may be greater market volatility, lessat#é
financial information, higher transaction and cdstoosts, decreased market liquidity and less guwent
and exchange regulation associated with investmeritggeign markets. The risks of investing in egieg
market countries are greater than risks assocmittd investments in foreign developed countries. In
addition, an account’s investments may be denomdihit foreign currencies and therefore, changdkdn
value of a country’s currency compared to the ddlar may affect the value of an account’s invesits.

Derivatives Risk. A derivative instrument often has risks similaitsounderlying instrument and may have
additional risks, including imperfect correlatioetlyeen the value of the derivative and the undaglyi
instrument, risks of default by the other partgéotain transactions, magnification of losses irexdidue to
changes in the market value of the securitiestunsgnts, currencies, indices or interest rateshiciwthey
relate and risks that the instruments may not dpgidi and could be difficult to value. Certain dative
transactions may give rise to a form of leveragevdrage magnifies the potential for gain and thk of
loss. Derivative instruments include, but are fptited to futures, swaps, options and structured
investments.

Short Sales.In a short sale transaction, an account sells eotwed security in anticipation of a decline in
the market value of that security. If the adviseoirectly predicts that the price of a borrowecusigy will
decline, an account may lose money. Losses fromt shtes differ from losses that could be incurfredh

a purchase of a security, because losses from saleg may be unlimited, whereas losses from paesha
can equal only the total amount invested.

Small Capitalization Companies. Investments in small cap companies entail greasis rthan those
associated with larger, more established compa@isn the securities issued by small cap companas
be less liquid, and such companies may have mmigetli markets, financial resources and producsl|ine
and may lack the depth of management of larger aonap.

Privately Placed and Restricted SecuritiesAn account’s investments may also include privapgced
securities, which are subject to resale restristiolt is likely that such securities will not kistéd on a
stock exchange or traded in the OTC market. Thesarities will have the effect of increasing teed| of
an account’s illiquidity to the extent the acconmty be unable to sell or transfer these securtigsto
restrictions on transfers or on the ability to fibdyers interested in purchasing the securitiehie T
illiquidity of the market, as well as the lack ofiicly available information regarding these sé&®s,
may also adversely affect the ability to arriveadair value for certain securities at certain sna@d could
make it difficult for the account to sell certaiecsirities (or to sell such securities at the prateshich they
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are currently held). Furthermore, companies wiseseirities are not publicly traded may not be skije
the disclosure and other investor protection regnents that might be applicable if their securitiese
publicly traded and/or listed on a stock exchange.

When registration is required to sell a security, a@count may be obligated to pay all or part & th
registration expenses, and a considerable perigdetagse between the decision to sell and the tirae
account may be permitted to sell a security undeeféective registration statement. If adverse raark
conditions developed during this period, an accauight obtain a less favorable price than the ptiica
prevailed when the account decided to sell.

ETF Risk. Shares of ETFs have many of the same risks ast dinsestments in common stocks or bonds
and their market value is expected to rise andafathe value of the underlying securities or indgss and
falls. As a shareholder in an ETF, a Portfolio vabbkar its ratable share of that entity’'s expendeite
continuing to pay its own investment managemerg #eel other expenses. As a result, the accoulhieor t
fund and its shareholders will, in effect, be abgay duplicate levels of fees.

REITs, Real EstateOperatingCompanie“REOCSs") and Foreign Real Estate CompanieslInvesting in
REITs, REOCs and foreign real estate companies segpinvestors to the risks of owning real estate
directly, as well as to risks that relate specifict the way in which REITs, REOCs and foreigalrestate
companies are organized and operated. In additivestments in REITs and similar non-U.S. entitiesy
involve duplication of management fees and certdher expenses. REITs are also subject to certain
provisions under federal tax law and the failureaofompany to qualify as a REIT could have adverse
consequences for a portfolio. In addition, forefgal estate companies may be subject to the lakes r
and regulations governing those entities and tladure to comply with those laws, rules and retjolzs
could negatively impact the performance of thodéies.

Fixed-Income Securities.All fixed-income securities are subject to two tgpef risk: credit risk and
interest rate risk. Credit risk refers to the ploiity that the issuer of a security will be unale make
interest payments and/or repay the principal odetst. When the general level of interest rates gpe the
prices of most fixed-income securities go down. Whige general level of interest rates goes dowa, th
prices of most fixed-income securities go up. Beeatlne account is not limited as to the maturitiethe
fixed-income securities in which it may invest,iserin the general level of interest rates may edhe
price of the account’s portfolio securities to falibstantially. In addition, a portion of the accts
securities may be rated below investment grade,neamy known as “junk bonds,” and may have
speculative risk characteristics.

Mortgage-Backed Securities. Mortgage-backed securities entail prepayment riskich generally
increases during a period of falling interest ra@artain mortgage-backed securities may be moliaileo
and less liquid than other traditional types of tdedcurities. In addition, an unexpectedly higte rat
defaults on the mortgages held by a mortgage pegl adversely affect the value of a mortgage-backed
security and could result in losses to the accoum. risk of such defaults is generally highertia tase of
mortgage pools that include subprime mortgages.

Collateralized Mortgage Obligations (“CMOs”). CMOs are comprised of various tranches,dkpected
cash flows on which have varying degrees of prabitity as compared with the underlying mortgage
assets. The less predictable the cash flow, theehithe yield and the greater the risk. In addjtibithe
collateral securing CMOs or any third party guagastare insufficient to make payments, an accauwritic
sustain a loss.
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We engage in the following Significant Fixed Incoménvestment Strategies:

Global Fixed Income (includes US and non-US)

The Global Fixed Income Strategiescombines a top-down assessment of the global bairse with
rigorous bottom-up fundamental and/or quantitaéimalysis:

Macro analysis: The process begins with a top-down value assedsofid¢he bond universe, including a
consideration of macroeconomic conditions, the a@e earnings environment and relative valuations.
The team examines swap spreads as a proxy foigindity premium embedded within corporate spreads,
and assesses factors such as leverage and assditydivhich drive both equity volatility and dedilt
spreads) as an indicator of future default expectst

Screening: The team applies a unique combination of quantgasind qualitative filters to identify bond
issuers that meet its investment criteria in teafhnsompetitive position, franchise value and mamnagyet
guality. The team uses a proprietary quantitatieel@h Distance-to-Default, to calculate how farigsuer
is from theoretical default. Plotting this metrigaénst a bond’s yield spread allows the team tatifie
bonds offering potential attractive rewards relatio their associated risk.

Credit analysis: The team focuses on financial risk, businessargk management ability/intentions. When
analyzing business risk, the team assesses am'sssoepetitive position, its diversification andogyth
potential, the value of its franchise and the tditiy of its business model in terms of the vaiiityp of its

cost structure. Financial risk involves an examaomatof an issuer’s financial statements to asshes t
suitability of the issuer’s capital structure foetrisk entailed in the issuer’s business. The teéonward-
looking proprietary cash flow models enable thermutalerstand the likely future financial profile. &h
group also seeks to understand management’s imsntin terms of business development and capital
structure, and ability to execute.

Valuation analysis: The team then conducts a relative valuation assg®son potential investment
candidates. Using default data and average rishiar, the team derives a fair value spread for eacia
that is compared to the market spread to deterenbmnd’s under/overvaluation.

The Global Fixed Income Team also incorporates @gwmnd Currency Analysis for non-US portfolios.

Portfolio construction: A portfolio based on specific client guidelinec@nstructed, with sector allocation
driven primarily from bottom-up security selecti¢ggubject to the team’s risk management guidelines).
Integral to the team’s portfolio construction pregas the measurement and monitoring of market risk
duration and volatility, and credit risk througtethise of proprietary risk measures and proprigtagels.
The team actively manages spread duration withgetaange of +/- two years versus the benchmaitk, w
portfolio duration targeted at +/- one year arothelbenchmark.

Emerging Markets Debt

The Emerging Markets Domestic (Local Currency) Debt Strategy is a value-oriented fixed income
strategy that seeks high total return from income @rice appreciation by investing in a range of
sovereign, quasi-sovereign and corporate debt iiesuin emerging markets. Investments are mostly
denominated in emerging market and/or non-U.S.ecwgies. To achieve its objective, the strategy
combines top-down country allocation with bottomsgeurity selection. All investment recommendations
undergo peer review, and final decisions with respeportfolio construction and market-risk expasare
made on a team basis.
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Macro analysis: The team begins with a top-down macro analysifhiefglobal environment, and
examines the impact of various geopolitical, ecoicoand business trends (including global
economic growth, business and inflation cycles, emhmodities prices) on a universe of 60 or
more emerging market countries. The team analymeglbbal economic environment to assess the
impact on emerging economies.

Country identification and allocation: The team’s objective is to identify countries tleahibit
signs of positive fundamental change using framkgvdhat meld economic, political and social
assessments. In analyzing economic factors, digtitcare made between policies (such as fiscal,
monetary and exchange rate regimes), and objedfieesxample GDP growth, inflation, external
accounts and debt serviceability). The team focosethe governments’ abilities to formulate and
implement policies and on the economies responsagto them. It also emphasizes socio-political
factors including political risks, leadership, ¢len calendars, regime changes and social stability
Currency analysis: Among the countries selected, the team reviewsrgetyaof indicators to
evaluate potential opportunities in foreign-exclanmgarkets of the countries in the investable
universe. The team’s Fundamental Real Exchange Matiel is based on general equilibrium
macroeconomic models for open economies, whichesigat the real exchange rate is related to
a few relevant fundamental variables including bot limited to the terms of trade, productivity
differentials and the stock of net foreign assBtsanalyzing real and nominal exchange rates, the
team determines whether a real exchange rate ervailded, overvalued or fairly valued relative to
what fundamentals warrant, and weighs domestiereat and other factors likely to drive nominal
exchange rates in the immediate future.

Yield curve analysis: The team also seeks to add value by actively magathie exposure to the
domestic yield curves of the countries in its intabke universe. Its proprietafyomestic Yield
Curve Valuation Model takes into consideration the impact of economicl&mentals of the short-
term policy rate as an initial building block, asdmplements such estimation with a careful
modeling of risk premium and a non-arbitrage coadito build a Fair Value Domestic Yield
Curve.

Security selection:The team screens a universe of sovereign, quasiaign and corporate bonds
in each country for the most attractive opportesi@ccording to their risk/ return profiles.

The Morgan Stanley Emerging Markets External Debt Strakgy is a value-oriented fixed income
strategy that seeks high total return from income @rice appreciation by investing in a range of
sovereign, quasi-sovereign and corporate debt iiesuin emerging markets. Investments are mostly
denominated in U.S. currency, and, to a lessemgxite non-U.S. and/or local currencies. To achigse
objective, the strategy combines top-down countfgcation with bottom-up security selection. All
investment recommendations undergo peer reviewfiaalddecisions with respect to portfolio constian

and market-risk exposure are made on a team basis.

Macro analysis: The team begins with a top-down macro analysihefglobal environment and
examines the impact of various geopolitical, ecoisprand business trends (including global
economic growth, business and inflation cycles, emshmodities prices) on a universe of 60 or
more emerging market countries. The output of #@mis macro analysis is an overall risk
assessment and risk target for the overall poatfoli

Country analysis: The team’s objective is to identify countries tlethibit signs of positive
fundamental change using frameworks that meld enanopolitical, and social assessments. In
analyzing economic factors, it distinguishes betwgmlicies (such as fiscal, monetary, and
exchange rate regimes), and objectives (for exa@pI® growth, inflation, external accounts and
debt serviceability). The team focuses on the gowent’s ability to formulate and implement
policies and on the economy’s responsiveness ta.thtealso emphasizes socio-political factors
including political risks, leadership, electione@adlars, regime changes, and social stability.
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» Security selection:The team screens a universe of sovereign, quasiaign and corporate bonds
in each country for the most attractive opportesi@ccording to their risk/ return profiles.

The Emerging Markets Corporate Debt Strategyis a value-oriented fixed income strategy thaksde
maximize total return from income and price ap@geon by primarily investing across the credit $pan

in the debt securities of emerging market corpoisdaers. Investments are mostly denominated in U.S
currency, and include non-U.S. and/or local curiesicTo achieve its objective, the team follows a
disciplined investment process that combines toprdcountry allocation with bottom-up credit anabysp
identify undervalued emerging market corporate delsuritiesAll investment recommendations undergo
peer review, and final decisions with respect tdfptio construction and market-risk exposure agdmon

a team basis.

* Macro analysis: The team begins with a top-down macro analysidhefglobal environment and
examines the impact of various geopolitical, ecoisprand business trends (including global
economic growth, business and inflation cycles, andmodities prices) on the universe of
emerging market countries. The output of the teamégro analysis is an overall risk assessment
and risk target for the overall portfolio.

e Country analysis: The team’s objective is to identify countries tleathibit signs of positive
fundamental change using frameworks that meld eo@ropolitical and social assessments. In
analyzing economic factors, it distinguishes betwgmlicies (such as fiscal, monetary, and
exchange rate regimes), and objectives (for exan@i¥ growth, inflation, external accounts and
debt serviceability). The team focuses on a govenii® ability to formulate and implement
policies and on an economy’s responsiveness to.tlteadso emphasizes socio-political factors
including political risks, leadership, election@adlars, regime changes, and social stability.

» Credit analysis and industry outlook: The team reviews a variety of indicators to evauhie
credit metrics of specific issuers. Additionallhetteam considers the industry outlook for each
issuer. Fundamental credit analyses incorporassfiial models, competitive positioning, free cash
flow generation, business volatility, liquidity agg structure, and legal/regulatory considerations
Risk analyses consider business risk, financiak, rislanagement experience, shareholder
reputation, earnings stability, free cash flow abake sheet strength and the trajectory of the tcredi
profile.

» Security selection:The team screens a universe of corporate, sove@ighquasi-sovereign bonds

in each country for the most attractive opportesitiSecurities are selected based on yield, targete
duration, security, covenants and other considerati

High Yield

The High Yield Strategy is a value-oriented fixed income strategy thaksde maximize total returns
from income and price appreciation by investingaidiversified portfolio of high yield debt issueg b
corporations and non-government issuers. To acht@seobjective, the strategy uses a bottom-upitre
intensive approach that looks for relative valu@arpunities. The team believes that successfuditcre
management depends on four factors: 1) a valuewriwocess, 2) forward-looking credit analysis, 3)
broad diversification in an attempt to reduce mdidfrisk, and 4) a global approach.

The Fixed Income investment strategies are subjetd the following risk considerations:
Fixed Income Securities. The prices of fixed income securities respond tonemic developments,
particularly interest rate changes, changes irgtreral level of spreads between U.S. Treasurynand

Treasury securities, and changes in the actualeccepved creditworthiness of the issuer of the dixe
income security. Securities with longer duratiorss likely to be more sensitive to changes in irgerates,
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generally making them more volatile than securitith shorter durations. The historically low irdet rate
environment increases the risk associated withgisates, including the potential for periods ofawdity.
There may be a heightened level of risk, especisiiice the Federal Reserve Board has ended its
guantitative easing and may begin to raise rates.

Municipal Securities. Municipal obligations may be general obligations revenue bonds and may
include Build America Bonds. General obligatiomts are secured by the issuer’s full faith anditieesl
well as its taxing power for payment of principalioterest. Revenue bonds are payable solely fiam
revenues derived from a specified revenue soume,therefore involve the risk that the revenues so
derived will not be sufficient to meet interest amdprincipal payment obligations. Municipal seties
involve the risk that an issuer may call securif@sredemption, which could force the accountdmvest
the proceeds at a lower rate of interest.

Mortgage Securities. Investments in mortgage securities are subjedhéorisk that if interest rates
decline, borrowers may pay off their mortgages soaan expected which may adversely affect a
portfolio’s return. Investments in TBAs may givaegito a form of leverage and may cause an account’s
turnover rate to appear higher. Leverage may caossccount to be more volatile than if an accdaat

not been leveraged.

Asset-Backed Securities.Asset-backed securities are subject to the hak¢onsumer laws, legal factors
or economic and market factors may result in théatmsal backing the securities being insuffici¢ot
support payment on the securities. Some asset-thad@urities also entail prepayment risk, which may
vary depending on the type of asset.

High Yield Securities/ Lower Rated Fixed Income Segities (“Junk Bonds”). An account’s
investments in high yield securities expose it smbstantial degree of credit risk. High yield sems may

be issued by companies that are restructuringsraedler and less creditworthy or are more hightieisted
than other companies, and therefore they may hawe difficulty making scheduled payments of priraip
and interest. High yield securities may experieregiiced liquidity, and sudden and substantial dse®

in price. The prices of these securities are yikel be more sensitive to adverse economic changes,
resulting in increased volatility of market pricafsthese securities during periods of economic tasty,

or adverse individual corporate developments, tiigher rated securities. In addition, during annecoic
downturn or substantial period of rising interedes, junk bond issuers and, in particular, hidgéweraged
issuers may experience financial stress.

Bank Loans. Bank loans are subject to the risk of default. eDéfin the payment of interest or principal
on a loan will result in a reduction of income te taccount, a reduction in the value of the loawdl, @
potential decrease in the account’s balance. Eheof default will increase in the event of an eocmic
downturn or a substantial increase in interessrai@ank loans are subject to the risk that thé dasv of
the borrower and property securing the loan or ,débany, may be insufficient to meet scheduled
payments. As discussed above, however, becaugddzars reside higher in the capital structure thigh
yield bonds, default losses have been historidailer in the bank loan market. Bank loans thatrated
below investment grade share the same risks of b#lew investment grade securities.

Foreign and Emerging Market Securities.Investments in foreign markets entail special risksh as
currency, political, economic and market risks. fEhalso may be greater market volatility, lessat#é
financial information, higher transaction and cdsteosts, decreased market liquidity and less goment
and exchange regulation associated with investmeritseign markets. The risks of investing in egieg
market countries are greater than risks associitd investments in foreign developed countries. In
addition, an account’s investments may be denorxhet foreign currencies and therefore, changékdan
value of a country’s currency compared to the ddlar may affect the value of an account’s invesits.
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Derivatives Risk. A derivative instrument often has risks similaitsounderlying instrument and may have
additional risks, including imperfect correlatioetlveen the value of the derivative and the undaglyi
instrument, risks of default by the other partygéotain transactions, magnification of losses irexidue to
changes in the market value of the securitiestlinstnts, currencies, indices or interest rateshicmwthey
relate and risks that the instruments may notidngéd and could be difficult to value. Certain dextive
transactions may give rise to a form of leveragevdrage magnifies the potential for gain and thk of
loss. Derivative instruments include, but are not limitea futures, swaps, options and structured
investments.

Short Sales.In a short sale transaction, an account sells oWwed security in anticipation of a decline in
the market value of that security. If the advismoirectly predicts that the price of a borrowecusigy will
decline, an account may lose money. Losses fromt shtes differ from losses that could be incurfredh

a purchase of a security, because losses from saled may be unlimited, whereas losses from paesha
can equal only the total amount invested.

Mortgage-Backed Securities. Mortgage-backed securities entail prepayment riskich generally
increases during a period of falling interest ra@srtain mortgage-backed securities may be maoileo
and less liquid than other traditional types of tdedcurities. In addition, an unexpectedly higte rat
defaults on the mortgages held by a mortgage pegl adversely affect the value of a mortgage-backed
security and could result in losses to an accolme. risk of such defaults is generally higher ie tdase of
mortgage pools that include subprime mortgages.

Collateralized Mortgage Obligations (“*CMOs”"). CMOs are comprised of various tranches,ekjgected
cash flows on which have varying degrees of prabiity as compared with the underlying mortgage
assets. The less predictable the cash flow, theehithe yield and the greater the risk. In addjtibthe
collateral securing CMOs or any third party guagastare insufficient to make payments, an accauritic
sustain a loss.

Credit and Interest Rate Risk. Credit risk refers to the possibility that the isswf a security will be
unable to make interest payments and/or repay thecipal on its debt. Interest rate risk refers to
fluctuations in the value of a debt security réaglfrom changes in the general level of interats.

Bank Obligations. The activities of U.S. and most foreign banks afgext to comprehensive regulations.
The enactment of new legislation or regulationswa$i as changes in interpretation and enforcenoént

current laws, may affect the manner of operatiomd grofitability of domestic and foreign banks. In
addition, banks may be particularly susceptibleedain economic factors.

U.S. Government SecuritiesWith respect to U.S. government securities thatremebacked by the full
faith and credit of the U.S. Government, therehis tisk that the U.S. Government will not provide
financial support to such U.S. government agendmestiumentalities or sponsored enterprises i inot
obligated to do so by law.

Repurchase AgreementsRepurchase agreements are subject to risks assbaeidith the possibility of
default by the seller at a time when the collatbied declined in value, or insolvency of the selidrich
may affect an account’s right to control the caltat.

Foreign Money Market Securities.Investing in money market securities of foreigrues involves some

additional risks, including higher cost of invesgtiand the possibility of adverse political, econoi other
developments affecting the issuers of these s@srit
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We engage in the followingdind of funds and other alternativeinvestment strategies:

The core of our investment approach is a reseatehsive strategy and manager selection processdat!

to exploit market inefficiencies and other situatiamutside the mainstream of conventional investihige
minimizing risk. Investments managed on a discretig basis are selected opportunistically and meshag
dynamically from the complete range of liquid ant/gte market strategies appropriate for each aucou
The offering documents and/or governing documemid, & applicable cases, the client's investment
management agreement provide a fuller descriptidheotypes of Investment Funds in which we cause a
account to invest. Our personnel use a wide rahgesources to identify attractive Investment FRiadd
promising investment strategies for consideratiooannection with investments by the accounts. r@ain
sources of information include contacts with indusixecutives, established business relationskipd,
research materials prepared by others.

Fund of Hedge Fund€Our fund of hedge funds investment process consist§) investing in funds
managed by Investment Managers who employ a vaoétpon-traditional liquid market investment
strategies; (ii) investing in certain investmemds managed in a traditional style; (iii) makingeéstments
directly in privately held companies or publicly traded companin which an accountvests generally
alongside an Investment Fund, typically an Investntaundin which the accouninvests directly ("Co-
Investment") and(iv) making secondary market purchases of hedge fundguid market investment
strategies include a wide range of arbitrage (cdible bond, statistical, term structure, mergeortgage
backed security, global bond and capital structdog)g-short equities and bonds, convergence, tithreead
trading, distressed securities and options. Theagegies allow Investment Managers the flexibitiyuse
leverage or short-sale positions to take advanthgerceived inefficiencies across capital marleetd are
referred to as “alternative investment strategié$taditional” investment companies are charactstiz
generally by long-only investments and limits ore tbhse of leverage. Investment Funds following
alternative investment strategies (whether hedgewdot) are often described as “hedge funds”. We may
also seek to gain investment exposure, on behainadiccount, to certain Investment Funds or tosadju
market or risk exposure by, among other thingserémy into derivative transactions such as totalrre
swaps, options and futures. Our fund of hedge famd®unts may also make co-investments as pat$ of i
investment strategy.

For certain funds that employ a fund of hedge fundestment strategy we manage a portion of suct'su
assets in overlay strategies related to portalgbhaabpplications of its alternative investmentsrtéble
alpha is the process whereby alpha (defined aetben in excess of the risk-free rate) is transgabonto a
traditional asset class return (such as equitidxed income) to enhance the return of the moalkxated
to the underlying asset class without necessitatingalteration in the investor's asset allocatidfor
example, we may enter into a total return swaph(ait external counterparty) on behalf of the fumttlie
total return on the S&P 500 Index in exchange fayrpents of Libor + 50 basis points. The net retorn
the investor = (Fund of hedge funds return + S&B)5(Libor + 50 basis points).

Portfolio Solutions: The Portfolio Solutions Gromgplements investment advice by integrating tiaddl

and non-traditional investments through a singletfplto construction philosophy and approach. The
investment strategies may include stand-alone htdgeportfolios, mutual funds, portfolios of aletive
investment strategies that complement traditioflatations to global equities and fixed income aciull
range of investment strategies across traditiondl reon-traditional asset classdde Portfolio Solutions
Group has developed proprietary approaches for umegsthe risk and return of alternative investnsent
and incorporating them within a broader portfolidne Portfolio Solutions Group designs and manages
highly customized alternative investment portfolimsd advises its clients on all aspects of podfoli
construction, including: analyzing manager perf@nce (both hedge funds and traditional managers);
creating strategic portfolios that include alteiveinvestments; and developing commitment stratefpr
private equity and real estate investments andgbiortransition plans.
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Private Equity Fund of Funddror our private equity funds of funds strategie® implement our
investment advice through three primary investnagygroaches: (a) primary commitments to Investment
Funds; (b) co-investments, primarily alongside existing primary Investment Fund managers; and (c)
secondary market purchases of existing privatetgdwvestment Funds. Our private equity fund ofdsn
strategies may, in some cases, make investmergther than Investment Funds (both on a primary or
secondary basis) or co-investments, such as ifligtivate assets sourced from other alternativestment
vehicles and/or publicly traded securities of pigvaquity businesses or funds (“Other Investments”)

Our private equity fund of funds investment procgsserally consists of making primary commitmenots t
and investing in private equity funds managed byestment Managers who employ a variety of non-
traditional private markets investment strategiBsivate market strategies include buyouts, grasetpital,
venture capital, distressed companies, speciahtiis, mezzanine, opportunistic real estate, peship
interests purchased and sold on the secondary teadmerging markets and other categories. A mmivat
equity fund of funds Account may also make Othevefiments and Co-Investments as part of its
investment strategy.

Private Equity Real Estate Fund of FunBier our private equity real estate fund of fundategy, we
generally implement investment advice through:p@imary commitments to Investment Funds; (ii) co-
investments; (iii) secondary market purchases dtieg private equity real estate Investment Furaohs]

(iv) investments in managers transitioning to restite fund management from real estate management,
ownership and/or development as part of their itnaeat strategy (“manager incubation investments or
“MII™).

The private equity real estate fund of funds investt team focuses primarily on small and mid-sized$,
which in our opinion, have a sustainable strategygenerating superior risk-adjusted returns acreak
estate market cycles, demonstrate a differentiakétl set, emphasize strong real estate fundamemal
pursuing their strategies and have a demonstratdeépth knowledge of their local markets. We wilkk

to invest with managers that have: (i) strong manant teams that we like, trust and admire; (it)ear
alignment of interests with their investors and Emgbest practices in fund governance; (iii) accesa
proprietary pipeline of investment opportunitiesofgding us with access to scarce or difficult-toef real
estate opportunities); (iv) a demonstrated abilityexecute on a disciplined and repeatable invegtme
strategy; (v) an established track record and ésmpee; (vi) a thorough investment process with sbbu
infrastructure; and (vii) transparent reporting.

The fund of funds investment strategies are subjedb the following risk considerations:

Inadequate Return. No assurance can be given that the returns onnaestiment Fund will be
commensurate with the risk of your investment. biould not commit money to an account unless you
have the resources to sustain the loss of youreemtitestment. Any losses are borne solely by yalireot

by us or our affiliates.

Multiple Layers of Fees. By investing in the Investment Funds indirectlyaiigh the accounts, you bear
asset-based fees and performance-based fees catalis at the Investment Fund level, in addition t
those payable to us in our capacity as investmeniser to each account. Similarly, you bear a
proportionate share of the other operating expeasé$ the Investment Funds in which the accowarts
invested; and (i) of the accounts themselves. dfi yneet the conditions imposed by the Investment
Managers, you could invest directly with such Inweent Managers.

llliquidity of Interests; Limitations on Transfer. You will not be permitted to transfer your interégsan
Investment Fund without the consent of the genpaatner of the Investment Fund. Furthermore, the
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transferability of your interest will be subjectdertain restrictions contained in the governinguioents of

an Investment Fund, and will be affected by restms imposed under applicable securities laws. The
general partner of an Investment Fund will not emigo any transfer or other disposition that carddse

the Investment Fund to be treated as a “publichgdd partnership” under the Internal Revenue Code.
There is currently no market for the interests, sl not contemplated that one will develop. Yshould
only acquire interests if you are able to commitrylmunds for an indefinite period of time.

Absence of Regulatory OversightCertain of the funds and the Investment Funds ateragistered as
investment companies under the Investment CompanyA1940, as amended (the "1940 Act”). Certain
of our funds, as investors in these Investment Budd not have the benefit of the protections dédrby

the 1940 Act to investors in registered investnm@mhpanies. In addition, the investment managethef
Investment Funds may not be registered as investadvisers under the Advisers Act. Although we
periodically receive information from each Investmhé-und regarding its investment performance and
investment strategy, we may have little or no meahsndependently verifying this information. An
Investment Fund may use proprietary investmentegjias that are not fully disclosed to us, whichyma
involve risks under some market conditions that rawe anticipated by us. Investment Managers may
change their investment strategies (i.e., may ésmpee style drift) at any time. In addition, we kawo
direct control over any Investment Funds’ investimaanagement, brokerage, custodial arrangements or
operations and must rely on the experience and etampy of the Investment Manager in these areas. Th
performance of our funds depends on our succeseletting Investment Funds for investment by the
Funds and the allocation and reallocation of asseting those Investment Funds.

The Investment Funds typically do not maintainttiseicurities and other assets in the custody @i br

a member of a securities exchange, as generallyiregl of registered investment companies. It is
anticipated that the Investment Funds in whichRbads invest generally will maintain custody ofithe
assets with brokerage firms that do not separagyegate such customer assets as required iaskeot
registered investment companies. Under the prawssod the Securities Investor Protection Act of 0,985
amended, the bankruptcy of any such brokeragedould have a greater adverse effect on the furals th
would be the case if custody of assets were mamdain accordance with the requirements applicable
registered investment companies. There is alsslathat an Investment Manager could convert assets
committed or paid to it by the Funds for its owr s that a custodian could convert assets conutioté

by an Investment Manager to its own use.

Each Investment Manager may receive any incentaged fees to which it is entitled irrespective o t
performance of the other Investment Funds and d §@merally. As a result, an Investment Manageh wit
positive performance may receive compensation fthe fund, in the form of the asset-based fees,
incentive-based fees and other expenses payaby@ibys an investor in the relevant Investment Fund,
even if the fund’'s overall returns are negativee Tivestment decisions of the Investment Fundsreee

by the investment managers independently of ealsér ato that, at any particular time, one Investment
Fund may be purchasing shares in an issuer thifileatame time are being sold by another Investment
Fund. Transactions of this sort could result irmaoount directly or indirectly incurring certaimmisaction
costs without accomplishing any net investment ltesuhich may result in the pursuit of opposing
investment strategies or result in performance tbatrelates more closely with broader market
performances. Because an account may make additrorestments in or redemptions from Investment
Funds only at certain times according to limitai@et out in the governing documents of each suict, f

an account from time to time may have to investesaoits assets temporarily in money market seesrit
or money market funds, among other similar typeswgstments.

Investment Funds may permit or require that redemgptof interests be made in kind. Upon its redémnpt
of all or a portion of its interest in an Investrh&und, an account may receive securities thaillayeid or
difficult to value. In such a case, we would seelcause the account to dispose of these securitias
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manner that is in the best interest of the accoint.account may not be able to withdraw from an
Investment Fund except at certain designated t{mhes all), limiting our ability to redeem assdtem an
Investment Fund that may have poor performancerasther reasons.

Inside Information. From time to time, we may come into possessiomatierial, non-public information
concerning an entity in which an account has ireeisbr proposes to invest. Possession of thatn#bon
may limit our ability to buy or sell securities tbife entity on your behalf.

Long-Term Investments; No Current Return. The return of capital in cash or other propertye t
realization of gains in cash or other property gify), and actual distribution thereof to any actoun
generally will occur only upon collection of didititions from the underlying Investment Funds inakihi
the accounts invest. In the case of such InvestiRends, timing of distributions will be completedut of

our control. The ability of an account to returrpital will depend in part upon the withdrawal right
provided by the corresponding Investment Fundshitiwvthe account is invested. Investment Funds may
only permit withdrawals on an annual or less frequbasis and may have the ability to suspend
withdrawals. Additionally, an Investment Fund magk® distributions in-kind. An account may be unable
to withdraw cash from its corresponding Investnfemmds whenever it desires.

General Economic and Market Conditions.The success of an account’s activities may bectfteby
general economic and market conditions, such aesit rates, availability of credit, inflation rate
economic uncertainty, changes in laws, and natiandlinternational political circumstances. Thesedrs
may affect the level and volatility of security ggs and liquidity of the account’s investments. Xjreeted
volatility or lack of liquidity, such as the genkmaarket conditions that have prevailed recentiyyld
impair the account’s profitability or result in gsffering losses.

Estimates. In most cases, we will have no ability to assessattturacy of the valuations received from an
Investment Manager. Furthermore, the net assaesair other valuation information received by nasrf
such Investment Managers will typically be estirmabaly, subject to revision through the end of each
Investment Fund’s annual audit. Revisions to te gnd loss calculations will be an ongoing precasd

no net capital appreciation or depreciation figuaem be considered final until the annual audit aéhe
Investment Fund is completed.

Conflicts of Interest. As a diversified global financial services firm, kan Stanley engages in a broad
spectrum of activities including financial advis@grvices, asset management activities, sponsaridg
managing private investment funds, engaging in &ralealer transactions and other activities. In the
ordinary course of business, Morgan Stanley engamestivities in which Morgan Stanley’s interesis
the interests of its clients may conflict with tinéerests of our clients. The potential for Mordgatanley, as
placement agent, to receive compensation in coimmeatith a client’s investment in a fund presenists
placement agent with a potential conflict of ingtri@ recommending that such client purchase istsii@ a
fund. Such placement agent may in its sole dismmetraive the placement fees payable by a client Yo
should take such payment arrangements into aceglbete evaluating any recommendations relating to
your investments.

Legal and Regulatory Risks.The regulation of the U.S. and non-U.S. securgied futures markets and
Investment Funds has undergone substantial changecent years and such change may continue. In
particular, in light of the recent market turmdiete have been numerous proposals, including thiéis
have been introduced in the U.S. Congress, fortantial revisions to the regulation of financial
institutions generally. Some of the additional dagian of private fund managers, includes requinetsi¢or
such managers to register as investment adviselar kdvisers Act and disclose various information t
regulators about the positions, counterparties @thdr exposures of the private funds managed blg suc
managers. The effect of regulatory change on tliesktment Funds, while impossible to predict, cdagd
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substantial and adverse. In addition, the practiteshort selling has been the subject of numerous
temporary restrictions, and similar restrictionsyni@e promulgated at any time. Such restrictions may
adversely affect the returns of Investment Fundsuhilize short selling.

The Investment Funds in which accounts invest alogest to the following principle risks, among atsie
Fund of Hedge Funds Generally:

Restricted and llliquid Investments. Although we anticipate that most Investment Fundl$ wwest
primarily in publicly traded securities, they mayeést a portion of the value of their total asdets
restricted securities and other investments thailliguid. Restricted securities are securitiest tihay not

be sold to the public without an effective registna statement under the Securities Act of 1933, as
amended, or that may be sold only in a privatelyotiated transaction or pursuant to an exemptiomfr
registration.

When registration is required to sell a security lavestment Fund may be obligated to pay all at ph
the registration expenses, and a considerablecperaty elapse between the decision to sell andrieethe
Investment Fund may be permitted to sell a secunityer an effective registration statement. If aswe
market conditions developed during this period,lrarestment Fund might obtain a less favorable price
than the price that prevailed when the InvestmemtdFdecided to sell. Investment Funds may be urtable
sell restricted and other illiquid securities at thost opportune times or at prices approximatiegvialue

at which they purchased the securities.

An account’s interests in Investment Funds are fladwas illiquid and subject to substantial restrits on
transfer. An account’s ability to liquidate an irst in an Investment Fund will likely be limitedn
account is subject to certain Investment Fund#iainiock-up periods beginning at the time of ac@mt’s
initial investment in an Investment Fund, duringiethan account may not withdraw its investment. In
addition, certain Investment Funds may at timestdte suspend completely or limit withdrawal rigHids

an indefinite period of time in response to marketmoil or other adverse conditions (such as those
experienced by many hedge funds during late 20@82009). Investment Funds may also assess fees for
redemptions or other withdrawals. The limited lidjtyi of these Investment Funds’ interests may asbigr
affect an account were it to have to sell or redsaoh interests at an inopportune time. An accouay
need to suspend or postpone opportunities for towdiguidity if it is not able to dispose of itaterests in
Investment Funds in a timely manner.

Some of the Investment Funds may hold a portioth@if assets in “side pockets” which are sub-actoun
within the Investment Funds in which certain as¢etsich generally are illiquid and/or hard to vglaee
held and segregated from the Investment Fund'sr athgets until some type of realization event accur
Side pockets thus have restricted liquidity, po&diytextending over a much longer period thantgecal
liquidity an investment in the Investment Funds npagvide. Should an account seek to liquidate its
investment in an Investment Fund that maintainsersédde pockets, such account might not be aljldlyo
liquidate its investment without delay, which coudd considerable. In such cases, until an accaunt i
permitted to fully liquidate its interest in thevbstment Fund, the value of its investment in such
Investment Fund could fluctuate based on adjustnenthe fair value of the side pocket as deterchime
the Investment Manager. In addition, if an Invesitrieund establishes a side pocket prior to an adtou
investing in the Investment Fund, such account n@ybe exposed to the performance of the Investment
Fund’s assets held in the side pocket.

Use of Derivatives:Certain accounts, and some or all their respedtivestment Funds, may invest in, or
enter into, derivative or derivative transactiofDefivatives”). Derivatives are financial instrumsrthat
derive their performance, at least in part, from gerformance of any underlying asset, index arast
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rate. Derivatives entered into by an Investmentd=tem be volatile and involve various types andekesg

of risk, depending upon the characteristics of diqdar Derivative and the portfolio of the accowr
Investment Fund. If an account or an InvestmentdRunrests in Derivatives at an inopportune time or
incorrectly judges market conditions, the investteemay lower the return of the account or Investmen
Fund or result in a loss. An account or an Investni@ind also could experience losses if Derivataes
poorly correlated with its other investments, othié account or Investment Fund is unable to ligi@dhe
position because of an illiquid secondary market.

Highly Volatile Markets: The prices of commodities contracts and all Derves, including futures and
options, can be highly volatile. Investment Funds subject to the risk that trading activity in setes in
which the Investment Funds invest may be dramdficaduced or cease at any time, whether due to
general market turmoil, problems experienced byngle issuer or a market sector or other factdrs. |
trading in particular securities or classes of s&es is impaired, it may be difficult for an Instenent Fund

to properly value any of its assets representeslibl securities.

Leverage Utilized by Investment Funds:Investment Funds may utilize leverage in theirestment
activities. Specifically, some or all of the Invesint Funds may make margin purchases of secugitids

in connection with these purchases, borrow moneynfibrokers and banks for investment purposes.
Although leverage will increase investment returinan Investment Fund earns a greater return on the
investments purchased with borrowed funds thaaysmf the use of those funds, the use of levenalje
decrease the return on an Investment Fund if thestment Fund fails to earn as much on investments
purchased with borrowed funds as it pays for the afsthose funds. The use of leverage will in thisy
magnify the volatility of changes in the value afiavestment in the Investment Funds.

Distressed SecuritiesCertain of the companies in whose securities thedtment Funds may invest may
be in transition, out of favor, financially leveejor troubled, or potentially troubled, and mayobdave
recently been involved in major strategic actiaestructurings, bankruptcy, reorganization or litagion.
These characteristics of these companies can ¢hesesecurities to be particularly risky, althoutiey
also may offer the potential for high returns. Thesmpanies’ securities may be considered specelati
and the ability of the companies to pay their deitsschedule could be affected by adverse inteatst
movements, changes in the general economic clineatmmomic factors affecting a particular industry o
specific developments within the companies. An steent Fund’s investment in any instrument is sttbje
to no minimum credit standard and a significanttiparof the obligations and preferred stock in vwhan
Investment Fund may invest may be less than invagtrgrade (commonly referred to as junk bonds),
which may result in the Investment Fund’s expeliegpgreater risks than it would if investing in hay
rated instruments.

Short Sales:An Investment Fund may attempt to limit its expestw a possible market decline in the
value of its portfolio securities through shortesabf securities that its Investment Manager beiguossess
volatility characteristics similar to those beingdged. An Investment Fund may also use short $ates
non-hedging purposes to pursue its investment tigecif, in the Investment Manager’s view, thelgég

is over-valued in relation to the issuer’s prospdat earnings growth. Short selling is speculativeature
and, in certain circumstances, can substantialyeese the effect of adverse price movements on an
Investment Fund’s portfolio. A short sale of a ségunvolves the risk of an unlimited increasethre
market price of the security that can in turn resal an inability to cover the short position and a
theoretically unlimited loss. No assurance can ivergthat securities necessary to cover an Invegtme
Fund’s short position will be available for purcaas

Private Equity Fund of Funds Generally:
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Buy-Out Transactions: Certain accounts may invest directly, or inding¢irough Investment Funds, in
leveraged buyouts that by their nature require @mgs to undertake a high ratio of leverage tolabks
income. Leveraged investments are inherently mensisve to declines in revenues and to increases i
expenses.

Control Positions: Certain accounts may directly, or indirectly throulmpvestment Funds, take control
positions in companies. The exercise of controlr @&ompany imposes additional risks of liability f
environmental damage, product defects, failureujpesvise and other types of related liability. lich
liabilities were to arise, such Investment Fund lddikely suffer a loss, which may be complete, it
investment.

Investing in Special Situations:Certain accounts may invest directly, or indiredtiyough Investment
Funds, in companies that are involved in (or aee tirget of) acquisition attempts or tender offers,
companies involved in work-outs, liquidations, spifs, reorganizations, bankruptcies and similar
transactions. In any investment opportunity invadythese types of transactions, there exists Hhkethiat
the transaction will be unsuccessful, will take siderable time or will result in a distribution cdish or a
new security, the value of which will be less thhe purchase price to certain of our private equibd of
funds. As a result, the accounts may suffer a lebgh may be complete, on its investment.

Venture Capital Investments: Certain accounts may directly, or indirectly thrbulpvestment Funds,
make venture capital investments. Such investmentdve a high degree of business and financid ris
that can result in substantial losses. The mosifgignt risks are the risks associated with inresits in:

(i) companies in an early stage of development dh Wttle or no operating history; (ii) companies
operating at a loss or with substantial fluctuagian operating results from period to period; aiigl (
companies with the need for substantial additioagital to support or to achieve a competitive {imsi

Use of Hedging Instruments:Certain accounts and Investment Funds may choaseyé not required, to
engage in transactions designed to reduce theoris& protect the value of their investments, idahg
securities and currency hedging transactions. Tlen® restriction on our accounts’ ability to eggan
short-sale and derivative transactions, includimighout limitation, forward contracts and optiondaswap
transactions involving portfolio company securit{@s entity in which the Investment Funds investror
which the accounts directly invest) or other sdi®gj whether or not in connection with a hedgitngtegy.
These hedging strategies could involve a varietydefivative transactions, including transactions in
forward, swap and option contracts or other finahaistruments with similar characteristics, inéhgj
without limitation, forward foreign currency exchlgncontracts, currency and interest rate swap&rpt
and short sales (collectively “Hedging Instrumept$fedging against a decline in the value of afpbot
position does not eliminate fluctuations in theues of portfolio positions or prevent losses if viadues of
those positions decline, but establishes othetiposidesigned to gain from those same developmints
offsetting the decline in the portfolio positiongalue. While these transactions may reduce thes risk
associated with an investment by the account odrthestment Funds, the transactions themselvedl enta
risks that are different from those of the invesiteeof the accounts or Investment Funds. The psised

by these transactions include, but are not limimdinterest rate risk, market risk, the risk thia¢se
complex instruments and techniques will not be sssfully evaluated, monitored or priced, the risatt
counterparties will default on their obligationgyuiidity risk and leverage risk. Changes in ligtydmay
result in significant, rapid and unpredictable aemin the prices for derivatives. Thus, while dlceounts
and Investment Funds may benefit from the use afgig Instruments, unanticipated changes in interes
rates, securities prices or currency exchange na@g result in a poorer overall performance for the
accounts and Investment Funds than if they hadised such Hedging Instruments.

Morgan Stanley Principal Investment Activities: Morgan Stanley invests directly in private equihda
real estate private equity through other divisioAs a consequence, other than Co-Investments made by
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certain accounts alongside those private equiprigate equity real estate fund managers into wiasds
an investment team has invested on a primary bastsevery direct private equity or private equigal
estate investment that meets an account’s invesihbgectives may be made available to our accounts.

Private Equity Real Estate Fund of Funds Generally:

Real Estate Market Conditions: Some of the Investment Funds’ real estate investisteategies may be
based, in part, upon the premise that real estatimdésses and assets will become available fohpaecby
such Investment Fund at prices that the investmasmbager of the Investment Fund considers more
favorable. Further, the strategy of certain Investtr-unds for its real estate investments may nelgart,
upon the continuation of existing market conditiofiscluding, for example, supply and demand
characteristics) or, in some circumstances, a ergoer improvement in market conditions over the
projected holding period for the real estate inwesits. No assurance can be given that real estate
investments can be acquired or disposed of at énemprices or that the market for such investmeiits
either remain stable or, as applicable, recovamprove, since this will depend upon events andofac
outside the control of the managers of the Investrirends.

Acquisition and Development Risk: Acquisitions entail risks that investments may mperform in
accordance with expectations and that anticipatetb®f improvements to bring an acquired propeptyo
the necessary standard for the market positiomaete for that property may exceed budgeted amoasts,
well as general investment risks associated withreaw real estate investment. Certain Investmentdgu
may not be successful in identifying suitable esthte properties or other assets that meet thaisiment
criteria or in consummating acquisitions or investiis on satisfactory terms.

Risks in Effecting Operating Improvements: In some cases, the success of an Investment Foeal's
estate investment strategy will depend, in parttt@nability of such Investment Fund to restructanel
effect improvements in the operations of a portf@ompany or its properties. The activity of id&mtig
and implementing restructuring programs and opmgdthprovements at portfolio companies entailsgh hi
degree of uncertainty. There can be no assuramtestitch Investment Fund will be able to successfull
identify and implement such restructuring programd improvements.

Commercial/Business Riskslit is anticipated that certain of our private eguital estate fund of funds
will make investments in some Investment Fundduding MIl, that have a limited operating histogy,
manager with limited private equity real estatedfunanagement experience, or both. Such investments
have inherently greater risk than more establigitecte equity real estate funds. Accordingly, tihewth

of these Investment Funds may require significeme tand effort resulting in a longer investmentiham

than can be expected with lower risk investmergraditives. Such investments can experience fadure
substantial declines in value at any stage. Ther®iassurance that such investments by the ascwilht

be successful.

Ability of Underlying Funds to Finance, Consummateand Dispose of InvestmentsThe Investment
Funds’ ability to generate attractive investmentimes for their investors may be adversely affedtethe
extent the Investment Funds are unable to obtawréble financing terms for their real estate itvesnts
and may also affect certain of our accounts’ are Itivestment Funds’ ability to exit the investment.
Certain marketplace events may have an adversectropahe availability of credit to businesses galhe
and could lead to an overall weakening of the dladmnomies. Certain economic downturns could
adversely affect the financial resources of cororaorrowers in which the Investment Funds have
invested, in addition to the resources of opergiagners and investment projects in which the dtment
Funds participate, and result in the inability o€ls borrowers, partners and projects to make ah@nd
interest payments on outstanding debt when duthdrevent of such defaults, the Investment Funds ma
suffer a partial or total loss of capital invesiadsuch companies, which could, in turn, have aveesk
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effect on the Investment Funds’ and of the accouwetsrns. Such marketplace events also may resirc
ability of the Investment Funds to sell or liquielaéal estate investments at favorable times diatarable
prices.

Special Risks Related to Cyber Security.

We are susceptible to cyber security risks thdtules among other things, theft, unauthorized nuoimy,
release, misuse, loss, destruction or corruptiocoofidential and highly restricted data; denialsefvice
attacks; unauthorized access to relevant systeampromises to networks or devices that we and our
service providers, if applicable, use to serviceadignt accounts; or operational disruption ohUiags in the
physical infrastructure or operating systems thgpsrt us or our service providers, if applicableyber
attacks against, or security breakdowns, of usuorservice providers, if applicable, may adverselpact
us and our clients, potentially resulting in, amanber things, financial losses; our inability tartsact
business on behalf of our clients; violations gblagable privacy and other laws; regulatory fingsnalties,
reputational damage, reimbursement or other conapenscosts; and/or additional compliance costee W
may incur additional costs related to cyber segurgk management and remediation. In addition,ecyb
security risks may also impact issuers of securitiewhich we invest on behalf of our clients, whimay
cause our clients’ investment in such issuersde l@lue. There can be no assurance that we @eotice
providers, if applicable, will not suffer lossedateng to cyber attacks or other information setyuri
breaches in the future.

Legislative Events That May Impact Our Business.

In December 2013, U.S. regulators adopted finaluleggpns (“Implementing Regulations”)
implementing Section 619 of the Dodd-Frank Act (@rhsection is commonly referred to as the
“Volcker Rule”). The Implementing Regulations betwa effective on April 1, 2014. Subject to
certain exceptions, the Volcker Rule and the Imgetimg Regulations generally prohibit
“banking entities” (which term includes bank holgicompanies and their affiliates) from
investing in, sponsoring, or having certain typésaationships with, private equity funds or
hedge funds (referred to in the Implementing Regula as “covered funds”). Banking entities
(including Morgan Stanley and its affiliates) weegjuired to bring their activities and investments
into conformance with the Volcker Rule by July 20,15, subject to certain extensions granted by
the U.S. Federal Reserve by rule or (to the extesit Morgan Stanley so requests) by order).
Although there can be no assurances, these extsnsiald potentially allow Morgan Stanley and
its affiliates several additional years to bringrtam of their covered fund activities and
investments into compliance with certain aspecth@efVolcker Rule.

Volcker Rule and the Implementing Regulations ingpasiumber of restrictions on Morgan Stanley asd it
affiliates that could affect us, private funds offé by us, the general partner of those funds tlaadimited
partners of such funds. For example, Morgan Staaley its affiliates are required (subject to any
applicable extensions as discussed above) to dtmitheir commitment to private funds (potentially
through a sale of their interests in the fund othie general partner of the fund) or, if the funalifies for

the relevant exemption, reduce their commitmenthsb their aggregate commitments to the privatel fun
do not exceed 3% of the fund and their aggregatestment in private equity and hedge funds does not
exceed 3% of Morgan Stanley’s Tier | capital.

In addition, the Volcker Rule and the ImplementiRegulations require Morgan Stanley and its afkato

restructure or terminate their affiliations witmddor to refrain from, other transactions (inclugliicovered
transactions” as defined in Section 23A of the F&leral Reserve Act, as amended) with or for émefit
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of, the private funds. For example, Morgan Standély be prohibited from providing loans, hedging
transactions with extensions of credit or otheditreupport to private funds it advises. We, alenth the
private funds we advise and the general partnepplicable, are also be required to change oureram
exclude the Morgan Stanley name (or any variati@reon), which may require some adjustment in the
market.

While we will endeavor to minimize the impact orr quivate funds and the assets held by them, Morgan
Stanley’s interests in determining what actionstake in implementing the Volcker Rule and the
Implementing Regulations may conflict with our irests and the interests of the private funds, drel
partner and the limited partners of the privatedigjnall of which may be adversely affected by such
actions.

The foregoing is not an exhaustive discussion efpibtential risks the Volcker Rule poses for us.
ITEM 9 DISCIPLINARY INFORMATION

On November 16, 2011, we settled charges by the i8&@ing to The Malaysia Fund, Inc. (the “Fundi),
closed-end management investment company that waged. The settlement relates to the period from
1996 until the end of 2007, during which time tHeCSfound we represented to the Fund’s investors and
board of directors that the Fund's unaffiliated &ailan sub-adviser, AMMB Consultant Senderian Berha
(“AMMB"), was providing certain services that AMMB fact was not providing. Effective December 31,
2007, AMMB was terminated as subadviser to the Furtte Fund was liquidated on August 17, 2012.

Without admitting or denying the findings, we comiggl to the entry of an administrative cease aisiste
order finding violations of Sections 15(c) and 34db the Investment Company Act of 1940 and Sestion
206(2) and 206(4) of the Investment Advisers Aot &ule 206(4)-7 thereunder. We were censured and
were ordered to make a reimbursement to the Furtidnamount of $1,845,074.92 for the amount of
advisory fees the Fund paid to AMMB from 1996 uthié end of 2007, less a credit of $543,000 for the
portion we had already reimbursed to the Fund. viiee also was ordered to pay a civil money penalty
the amount of $1,500,000 to the U.S. Treasury.

We were further ordered to implement and maintaiticigs and procedures, with respect to the U.S.
registered mutual funds for which we serve as itmwent adviser, specifically governing: (1) the
investment advisory contract renewal process; (2)owersight of certain service providers, inclyggdsub-
advisers; and (3) our disclosures regarding sucviceeproviders. Lastly, we were ordered to certify
writing, compliance with the undertakings abovejohtcertification was supported by written evidenée
compliance and exhibits.

ITEM 10 OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFF  ILIATIONS

Broker-Dealer Affiliates:

We are the parent company of Morgan Stanley Distioln, Inc. (“MSDI”), a broker-dealer registered
under the Securities Exchange Act of 1934 (theA8#) and the Financial Industry Regulatory Authgri
(“FINRA"). Certain of our management persons amgistered representatives of MSDI.

We are also affiliated with Morgan Stanley & Cd.@ ("MS&Co."), Morgan Stanley Smith Barney LLC
(“MSSB”), Morgan Stanley Market Products Inc., aRAdme Dealer Services Corp., each a registered
broker dealer under the 34 Act and with FINRA. Yfe also affiliated with foreign broker-dealers and
financial services companies, including Morgan Ban& Co. International PLC, Morgan Stanley
Securities Ltd., Morgan Stanley MUFG Securities,@éd., Morgan Stanley India Company Private Ltd.,
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Morgan Stanley Asia Ltd., Morgan Stanley Canadaiteidy Morgan Stanley Australia Securities Limited,
Morgan Stanley Australia Limited, Bank Morgan S&nlAG, HC Securities and Investments, Morgan
Stanley, S.V., S.A., Morgan Stanley Huaxin SecesitCompany Ltd., Block Interest Discovery System
(BIDS), Better Alternative Trading System (BATS)MB Morgan Stanley, HTI Valori Mobiliare S.A.,
TradeWeb LLC and Olivetree Securities Ltd (herderaftogether with affiliated broker dealers regist
under the 34 Act, collectively referred to as "Affied Broker Dealers").

When permitted by applicable law and subject to ¢besiderations set forth in Item 12 “Brokerage
Practices”, we utilize Affiliated Broker-Dealerseffect portfolio securities, currency exchangéyfes and
other transactions for our managed accounts. It&nf‘Rarticipation or Interest in Client Transacgbdn
describes in greater detail the manner in which utibze Affiliated Broker-Dealers to effect client
transactions and the conflicts of interest thatar@se.

Pursuant to an order issued by the SEC, certaisteegd investment companies we advise are perhiitte
engage in principal transactions involving moneyrkat instruments with MS&Co., subject to certain
conditions, which are intended to avoid possibleflatis of interest.

MSDI serves as distributor, placement agent andfaterwriter for certain registered and unregistered
investment companies for which we act as investraentser and as such, may receive distribution fees
pursuant to Rule 12b-1 under the 1940 Act or placgragent fees.

MSDI may pay such fees, in whole or in part, to BSfd to any other selected dealer, including dahgro
Affiliated Broker-Dealer, with whom MSDI has entdrento a selected dealer or placement agent
agreement. In addition, any sales charges deriveith the purchase or redemption of an investment
company managed by us are paid directly to MSSB) any of those other selected dealers, includimg
other Affiliated Broker-Dealer, from which such tlrapays its sales representatives and other absts
distribution.

Commodity Trading Advisor/Commodity Pool Operator Registration:

We are registered with the Commodity Futures Trgdiommission as a Commodity Trading Advisor and
Commodity Pool Operator and are a member of théNalt Futures Association (“NFA”). Certain of our
management persons and employees are registeteth@iNFA as our Associated Persons.

Material Arrangements or Relationships with Affiliates:

We are a wholly owned subsidiary of Morgan Stankeyorporation whose shares are publicly held and
traded on the New York Stock Exchange under thebsytMS”. Morgan Stanley is a financial holding
company under the Bank Holding Company Act of 196 amended. As a result, we are part of a large
global financial services and banking group and y@y have relationships with our affiliates beyyoadr
relationship with us. In addition, we participatea Wrap Fee Program in which our affiliate is @iSjor.
These relationships can cause conflicts of interest

Investment Advisor Affiliates

Morgan Stanley AIP GP LP ("MSAIP"), Morgan Stanleyestment Management Limited ("MSIM Ltd"),
Morgan Stanley Investment Management (Japan) Gd.,dnd Morgan Stanley Investment Management
Company are each a registered investment advigieriuhe Advisers Act. Morgan Stanley Investment
Management Private Limited and Morgan Stanley Itdest Management (Australia) Pty Limited are
foreign affiliated investment advisers which are remuired to be registered, and are not registeneder
the Advisers Act.
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Morgan Stanley Investment Management Private Lihitdne “Participating Affiliate”) may indirectly
provide investment advice or research to certairowf accounts. Certain personnel employed by the
Participating Affiliate may indirectly provide ingement advice to certain of our accounts in speegaln
which they have particular expertise. The PartidigpAffiliate is subject to our supervision in pext of

its provision of services to us and our accounts.

From time to time we may, to the extent permitted dpplicable law, delegate some or all of our
responsibilities, duties and authority under aregtmment management agreement to one or more of our
affiliated investment advisers. Our affiliated es#vs may likewise delegate some or all of their
responsibilities, duties and authority to us.

Investment Companies and Other Pooled | nvestment Vehicles

We serve as investment adviser to the Morgan Stafleds a U.S. mutual fund complex comprised of
several stand alone mutual funds, as well as therfimg series Funds: Morgan Stanley InstitutioRahd,
Inc. ("MSIF"), Morgan Stanley Institutional Funduit ("MSIF Trust"), The Universal Institutional Fds)
Inc. ("UIF"), Morgan Stanley Select Dimensions Igtment Series (“Select Dimensions”), Morgan Stanley
Variable Investment Series (“VIS”) and the Morgaariey Institutional Liquidity Funds, each an opmrd
investment company registered under the 1940 AtiF, Selected Dimensions, and VIS are sold
exclusively to insurance companies in connectioth wiariable annuity and/or variable life insurance
contracts they issue.

We have an arrangement with Morgan Stanley Insiitat Liquidity Funds (mutual funds we advise)
pursuant to which uninvested free cash balancesitain client accounts are automatically invested
shares of the portfolios of the Morgan Stanleyitagonal Liquidity Funds at the end of each dasioPto
initiating this "sweep" mechanism for a particutdient, we disclose the fact that we receive aifieeur
capacity as adviser and administrator for the Mor§tanley Institutional Liquidity Funds. Assetsested

in the Morgan Stanley Institutional Liquidity Funttsough the "sweep" mechanism will be reducedhéo
extent allowed by applicable law, in determiningtbthe fee charged by us for managing the client's
account and in determining our fee as adviser aidirastrator for the Morgan Stanley Institutional
Liquidity Funds.

We are the investment adviser and administratothto following closed-end investment companies
registered under the 1940 Act:

Morgan Stanley Asia-Pacific Fund, Inc.

Morgan Stanley China A Share Fund, Inc.

Morgan Stanley Emerging Markets Debt Fund, Inc.
Morgan Stanley Emerging Markets Domestic Debt Flumd,
Morgan Stanley Emerging Markets Fund, Inc.

Morgan Stanley India Investment Fund, Inc.

The Latin American Discovery Fund, Inc.

The Thai Fund, Inc.

The Turkish Investment Fund, Inc.

Morgan Stanley Income Securities, Inc.

In addition, we or our affiliate serves as the adstrator for certain of the Morgan Stanley Funds a
services as co-transfer agent for the Morgan Sgdnkgitutional Liquidity funds.
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We and certain of our affiliates also act as swisad to registered investment companies whichnate
sponsored by us in addition to serving as advisesub-adviser to off-shore funds, group trustsjtéoh
partnerships and limited liability companies, ameotigers, that are sponsored by our affiliates.

We or our related persons may act as general pastrepecial limited partner of a limited partnepsbr
managing member or special member of a limitedlitglcompany to which we serve as adviser or sub-
adviser and in which our clients have been soticte invest. In some cases, the general partner of
limited partnership is entitled to receive an ineanallocation from a partnership.

Along with Morgan Stanley, we have established pdoces intended to identify and mitigate confliats
interest related to business activities on a waddvbasis. A conflict management officer for ebokiness
unit and/or region acts as a focal point to idgrdiid address potential conflicts of interest ®irthusiness
area. When appropriate, there is an escalatiorepsoto senior management within the businessart,
ultimately if necessary to firm management or tinm'é franchise committees, for potentially sigoént
conflicts that cannot be resolved by the conflicnagement officers or that otherwise require senior
management review.

Miscellaneous

We outsource certain operations functions to Stateet Bank and Trust Company (“State Stree8)ate
Street provides a full range of investment operatioutsourcing services including trade settlement,
portfolio administration, reporting and reconcilist services. The agreement with State Street
demonstrates our continued commitment to deliveliest-in-class service to our clients, while allogviis

to concentrate on our core competency: institutiaeaet management.

ITEM 11 CODE OF ETHICS, PARTICIPATION OR INTEREST | N CLIENT
TRANSACTIONS AND PERSONAL TRADING

Code of Ethics

We have adopted a Code of Ethics (the "Code") fauntsto Rule 204A-1 under the Advisers Act. Each of
our employees is required to acknowledge the Codkeainception of his/her employment and annually
thereafter. The Code is designed to make certainatihacts, practices and courses of businessgedga

by our employees are conducted in accordance titthighest possible standards and to prevent abuse,
even the appearance of abuse, by employees wigeaeso their personal trading and other business
activities.

The Code requires all employees to pre-clear trémfesovered securities, as defined under the Cioda,
personal account. A pre-clearance request genewdllype denied if there is an open order for aiatiin

the same security. The Code also imposes holdingpdse and reporting requirements for covered
securities, which includes affiliated and sub-addit).S. mutual funds. Our employees are prohibiram
acquiring any security in an initial public offegiror any other public underwriting. Investmentgpiivate
placements or an employee's participation in arsidet business activity must be pre-approved by
Compliance and the employee's manager. Certainroémployees who, in connection with job functions,
make or participate in making recommendations iggrthe purchase or sale of securities or who have
real-time knowledge of such recommendations, ale teemore stringent standards when placing trawales
personal accounts. Violations of the Code are stibjfe sanction, including reprimand, demotion,
suspension or termination of employment.

We will provide you with a copy of the Code uponuest.
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Participation or Interest in Client Transactions

The following section addresses our trading aetigjtthe various conflicts of interest that carsariand
how such conflicts have been addressed.

Broker-Dealer Affiliations

We do not act as principal or broker in connectigith client transactions. We may, however, in the
exercise of our discretion under an investment mameent agreement with a client, effect transactions
securities or other instruments for clients throuffiliated Broker-Dealers which perform all of the
activities set forth below.

In connection with transactions in which Affiliat&toker-Dealers will act as principal, we will digse to
you that the trade will be conducted on a principasis and obtain your consent in accordance \igh t
provisions of and rules under the Advisers Act. Wik recommend that you engage in such a transacti
only when we believe that the net price for theusigeis at least as favorable as could have bdxaimed
from another established dealer in such security.

Our recommendations to you may involve securitieswhich our Affiliated Broker-Dealers, or their
officers, employees or other affiliates, have aaficial interest. Affiliated Broker-Dealers and ithe
officers, employees and other affiliates, may pasehor sell for their own accounts securities that
recommend to our clients.

If permitted by your investment objectives and @liites, applicable law, and our policies and procesl
concerning conflicts of interest, we may recommémat you purchase, or use our discretion to effect
purchase of, securities during the existence ofiraaterwriting or other public or private offering séich
securities involving an Affiliated Broker-Dealer asmanager, underwriter, initial purchaser, or @haent
agent. Generally, purchases directly from an isti@#d Broker-Dealer during an underwriting must pgm
with the provisions of the Advisers Act, other apable laws and our policies and procedures rejain
principal transactions. Among other things, we tmiisclose to you that the transaction involves an
affiliate and obtain your consent prior to settletef each such transaction. Purchases may be from
underwriters or placement agents other than anli##d Broker-Dealer in distributions in which an
Affiliated Broker-Dealer is a manager and/or membiea syndicate or selling group, as a result oictvh
an Affiliated Broker-Dealer may benefit from therpliase through receipt of a fee or otherwise. liages
from an Affiliated Broker-Dealer acting as placermagent must meet the requirements of applicable la
In situations in which you have not permitted, drere it is prohibited by law, rule, regulation, way be
unable to purchase securities for your accounnimaial or other public or private offering of arities
involving an Affiliated Broker-Dealer.

With your consent, and subject to the restrictiongosed on such transactions by applicable lawyille
effect portfolio transactions through an Affiliat&doker-Dealer on an agency basis, including tretisas
in over-the-counter ("OTC") securities, where thlidted Broker will act as agent in connectiontlwthe
purchase and sale of OTC securities from marketcgzants and will charge our clients a commission
the transactions. Since these are agency traosagcthere is no mark up or mark down on the prfdde
security.

We will effect client transactions through an A#tked Broker-Dealer when, in our judgment, you may
thereby obtain the best execution of the transactiSubject to our duty to seek best executionmag
effect such transactions through an Affiliated Brokealer even though the total brokerage comnmissio
for the transaction may be higher than that whidghtnhave been charged by another broker for theesa
transaction.
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We may effect "agency cross transactions” in wigichAffiliated Broker-Dealer acts as agent for bibté
buyer or seller in the transaction. We will onlgde with an Affiliated Broker-Dealer on behalfatlient

on an agency cross basis when the client has causém our effecting such transactions. Any agency
cross transaction will be effected in compliancehvaipplicable law, as well as policies and procesiuwe
have designed to prevent and disclose potentidilicenof interest. The Affiliated Broker-Dealera
receive a commission from the seller and the bujen it executes transactions on an agency crads ba
under certain conditions. In effecting an agermogs transaction, we have potentially conflictimgsions

of loyalties and responsibilities regarding thetigarto the transaction.

We may effect internal "cross" transactions betwekent accounts in which one client will purchase
securities held by another client. Such transastiare entered into generally only when we deem the
transaction to be in the best interests of botentdi and at a price we have determined by reference
independent market indicators and which we believaonstitute "best execution" for both parties.

We will not engage in cross-trade transactions doradvisory client whose investment management
agreement does not explicitly permit the accourrigage in cross trades and, as a result, thatiatcoay
pay higher transaction costs for certain of itstfiptio trades and our ability to achieve best exiecufor

that client may be impacted.

While we will seek to ensure that the terms of arass trades are fair and reasonable, and theattmss
are executed in a manner that is in the best stt@fethe clients involved in the cross trade,rdeshould
be aware that the price of a security bought at #ulough a cross trade may not be as favorabtenaight
have been had the trade been executed on the cadietm Neither we nor any related party receives a
compensation in connection with such "cross" tratigas.

Fixed income instruments typically trade at a lski/apread and without an explicit brokerage charge.
While there is not a formal trading expense or cégsian, clients (including Wrap Fee Program clignts
will bear the implicit trading costs reflected hrese spreads.

We, along with related persons of ours will effpettfolio transactions through an Affiliated Brokeealer

on behalf of clients in respect of which we ardidutiary" as defined in ERISA only on an agencgiba
and with prior written approval from an independgdticiary in accordance with the terms of exemmsio
available from the Department of Labor, as wellirasiccordance with the restrictions imposed on such
transactions by applicable law.

We may purchase securities on behalf of our ERI8&nts from an underwriting or selling syndicate
where an Affiliated Broker-Dealer participates asnager, or syndicate members with prior written
approval from an independent fiduciary in accoréamdth the terms of exemptions available from the
Department of Labor.

We and our affiliated investment advisers may eteclient transactions with broker/dealers thaindo
have their own clearing facilities and who may ckaach transactions through an Affiliated Brokeedler.
The Affiliated Broker-Dealer will receive a cleagifiee for these transactions.

ECN and ATS Activities

Our affiliates have ownership interests in and/aaf® seats on electronic communication networks
("ECNs") or other alternative trading systems ("AT)S In certain instances our affiliates may berded
to control one or more of such ECNs or ATSs bagethe level of such ownership interests and whether
such affiliates are represented on the Board df &@@Ns or ATSs. Consistent with our fiduciary obtign
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to seek best execution, we may, from time to tidiectly or indirectly, effect client trades thrdugCNs

or other ATSs in which our affiliates have or mayaire an interest or Board seat. These affiliatey
receive an indirect economic benefit based upom thenership in the ECNs or other ATSs. We will,
directly or indirectly, execute through an ECN ohey ATSs in which an affiliate has an interestyanl
situations where we or the broker dealer througlorwiwe are accessing the ECN or ATS reasonably
believes such transaction will be in the best ggeof its clients and the requirements of appleddw
have been satisfied. Currently, our affiliates awer 5% of the outstanding voting securities antave a
member on the Board of (i) BATS Trading, Inc., agier of BATS Electronic Trading Network (commonly
referred to as "BATS") (i) the entities that owmdacontrol the Block Interest Discovery Service
(commonly referred to as "BIDS"), (iii) the entitiyat owns and controls Pure Trading, (iv) Turquo(sg
TradeWeb Markets LLC, (vi) OTC DOTC-Deriv Limitedyii) Municenter-thedebtcenter, LLC, (viii)
Markit Ltd., (ix) Source Holding Ltd., (x) MTS Derark, (xi) MTS Associated Markets, (xi)) ERIS
Exchange Holdings LLC, (xiii) ISWAP Limited, (xivquilend, (xv) Chi-X Global Holdings LLC (CXG),
(xvi) Box Holdings Group LLC, (xvii) Euroclear PLGxviii) LCH Clearnet Group LTD; (xix) Japan
Securities Depository Center Inc.; and (xx) Japaou8ties Clearing Corporation. Our affiliates may
acquire interests in and/or take Board seats oer d&CNs or other ATSs (or increase ownership in the
ATS's listed above) in the future.

Our affiliates receive cash credits from certainNSCGand ATSs for orders that provide liquidity teith
books. Such ECNs and ATSs also charge explicg fee orders that extract liquidity from their basok
From time to time, the amount of credits that offiti@es receive from one or more ECN or ATS may
exceed the amount that is charged. Under thegtedincircumstances, such payments would constitute
payment for order flow.

EquiLend also provides securities loan transagii@tessing and reporting services to State Stdeth
serves as securities lending agent for certaimtsieBecause an affiliate of ours owns a non-cdimgo
interest in EquiLend, we and our affiliates maydddrfrom State Street’s use of EquiLend’s services

Services to Issuers Activities

Along with our affiliates, we provide a variety skrvices for, and render advice to, various clients
including issuers of securities that we may recomunfor purchase or sale by clients. In the cowfse
providing these services, we and our affiliates w@aye into possession of material, nonpublic infation
which might affect our ability to buy, sell, or ok security for a client account. Investment aede
materials disclose that our related persons may amth may effect transactions in, securities of gamnes
mentioned in such materials and also may perforseek to perform investment banking services fos¢h
companies. In addition, directors, officers and lyges of our affiliates may have Board seats arttdue
Board observer rights with private and/or publitigded companies in which we invest on behalf af ou
client accounts. Along with our affiliates, we leaadopted policies and procedures and creatednatan
barriers that are reasonably designed to prevenfltlv of any material nonpublic information regiaugl
these companies between us and our affiliatesechirs, officers and employees of ours may alse tak
Board seats or have Board observer rights with eonigs in which we invest on behalf of our clients.
Generally we only do so with respect to privatet (mablicly traded) companies. To the extent adloe
officer or employee were to take a Board seat eeltBoard observer rights in a public company, we (o
certain of our investment teams) would be limited/ar restricted in our ability to trade in the séties of
the company to the extent we (or certain of ouestnent teams) possessed or were deemed to possess
material nonpublic information regarding the compan
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Investment Banking Activities

We believe that the nature and range of clientwhiom our Affiliated Broker-Dealers render investrmen
banking and other services is such that it wouldnbevisable to exclude these companies from atdie
portfolio. Accordingly, unless you advise us te ttontrary, it is likely that your holdings will gtude the
securities of corporations for whom our Affiliat@toker-Dealers perform investment banking and other
services. Moreover, your portfolios may include thecurities of companies in which our Affiliated
Broker-Dealers make a market or in which we, odicefs and employees and our Affiliated Broker-
Dealers or other related persons and their offioemployees have positions.

To meet applicable regulatory requirements, theeeperiods when we will not initiate or recommend
certain types of transactions in the securitiescaipanies for which an Affiliated Broker Dealer is
performing investment banking services. You willt ibe advised of that fact. In particular, when an
Affiliated Broker-Dealer is engaged in an underimgtor other distribution of securities of a compawe
may be prohibited from purchasing or recommendiggpurchase of certain securities of that company f
our clients. Notwithstanding the circumstancesdesd above, you, on your own initiative, may diras

to place orders for specific securities transastionyour account. In addition, we generally widit initiate

or recommend transactions in the securities of @mgs with respect to which our affiliates may have
controlling interests or are affiliated.

Investment Limits

Various federal, state or foreign laws, rules agltations, as well as certain corporate chargoptad by
issuers in which we may invest, limit the percepstafjan issuer's securities that may be owned tands
our affiliates. We are more likely to run into fleelimitations than investment advisers with feassets
under management and/or that are not affiliatedh witlarge financial institution or Financial Holdin
Company. In certain instances, for purposes ofetluegnership limitations, our holdings on behalfoof
client accounts will be aggregated with the holding our affiliates. These ownership limitationayrbe

in the form of, among others: (i) a strict prohitit against owning more than a certain percentdgmo
issuer's securities (the "threshold"); (ii) a "moispill" that would have a material dilutive impamt our
holdings in that issuer should we and our affisateceed the threshold; (iii) provisions that wotadise us
and our affiliates to be considered "interestedldtolders” of an issuer if we and our affiliateseed the
threshold; and (iv) provisions that may cause us@m affiliates to be considered an "affiliate" oontrol
person" of the issuer. We will generally avoid eedieg the threshold in these situations. With eespo
situations in which we and our affiliates may begidered "interested stockholders" (or a similam)e we
will generally avoid exceeding the threshold beeaifisve were considered an interested stockholder,
along with our affiliates would be prohibited (iomse cases absent Board and/or shareholder approval)
from entering into certain transactions or perforgnicertain services (including investment banking,
financial advisory and securities lending) withfor the issuer. We will also generally avoid exdagd
threshold in situations in which we may be congdean affiliate of the issuer for the reasons eghf
above, as well as the fact that should we be cermidan affiliate of an issuer, our ability todian the
issuer's securities would become limited.

Investments in Other MSIM Investment Funds

When permitted by applicable law and the investngendelines applicable to individual client accajnt
and considered by us to be in the best interestsctiént, we may recommend to you, and invesagsets

of your accounts in various closed-end and openhemestment companies and other pooled investment
vehicles for which we or our affiliates receive qumsation for advisory, administration, or otheviees.
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In certain circumstances, when required by appléecédow or by agreement with you, we may waive our
investment management fee with respect to assed¢sted in pooled investment vehicles to the extént
some or all of the compensation received by uscamdffiliates for services rendered with respecsuch
pooled investment vehicles.

Investment Management Activities

It is possible that our officers or employees may br sell securities or other instruments thathage
purchased on behalf of or recommended to clieMsreover, we may purchase and sell on behalf of or
recommend to clients the purchase or sale of dexuin which we or our officers, employees or teta
persons have a financial interest. These tramsactire subject to our policies and proceduresdaga
personal securities trading, as well as to theirements of the Advisers Act, the 1940 Act and othe
applicable laws. Our policies and procedures, theigers Act and the 1940 Act require that we puiryo
interests before our own.

From time to time, various potential and actualfbcis of interest may arise from the overall advis
investment and other activities of us, and ouriafés, and personnel (each, an "Advisory Affilfatad,
collectively, the "Advisory Affiliates").

The Advisory Affiliates may manage long and shartiwlios. The simultaneous management of long and
short portfolios creates potential conflicts ofeirgst in portfolio management and trading in thaiasite
directional positions may be taken in client acdsunanaged by the same investment team, and creates
potential risks such as (i) the risk that shoté sectivity could adversely affect the market vabfdong
positions in one or more portfolios (and vice veraad (ii) the risks associated with the tradinglde
receiving opposing orders in the same security kémeaously. The Advisory Affiliates have adopted
policies and procedures that are reasonably desigmenitigate these potential conflicts. The Adwiso
Affiliates may invest on behalf of themselves icw#ies and other instruments that would be appaig

for, held by, or may fall within the investment delines of the mutual funds and/or managed accounts
managed by them (collectively, the "Advisory Cl&it The Advisory Affiliates may give advice ok&a
action for their own accounts that may differ frooonflict with or be adverse to advice given oriact
taken for any of the Advisory Clients.

Potential conflicts also may arise due to the fhat certain securities or instruments may be hrekbme
Advisory Clients but not in others, or the Advisdtiients may have different levels of holdings artain
securities or instruments, and because the Advi&ignts may pay different levels of fees to us |
addition, an Advisory Affiliate may give advice take action with respect to the investments of one
more Advisory Clients that may not be given or takéth respect to other Advisory Clients with siaril
investment programs, objectives, and strategiesco/lingly, Advisory Clients with similar strategienay
not hold the same securities or instruments oreaehihe same performance. The Advisory Affilidna
may advise Advisory Clients with conflicting progra, objectives or strategies.

Any of the foregoing activities may adversely affékhe prices and availability of other securities o
instruments held by or potentially considered foe @r more Advisory Clients. Finally, the Advisory
Affiliates may have conflicts in allocating theime and services among their Advisory Clients. Wil
devote as much time to each of our Advisory Clieadswe deem appropriate to perform our duties in
accordance with our respective management agresement

Different clients of ours, including funds adviskd us or an affiliate, may invest in different das of
securities of the same issuer, depending on thspective client's investment objectives and pesiciAs a
result, we may at times seek to satisfy our fidyciabligations to certain clients owning one clags
securities of a particular issuer by pursuing diomring rights on behalf of those clients with respto
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such class of securities, and those activities haaye an adverse effect on another client, whichsoan
different class of securities of such issuer. &ample, if one client holds debt securities ofssuer and
another client holds equity securities of the sassaer, if the issuer experiences financial or apenal
challenges, we may seek a liquidation of the issuebehalf of the client that holds the debt sdiag;
whereas the client holding the equity securitiey tmenefit from a reorganization of the issuer. g hihe
actions taken on behalf of one client may negatiwelpact securities held by another client. Weehav
adopted procedures pursuant to which conflictsntdrest, including those resulting from the receipt
material nonpublic information about an issuer,raeamaged by our employees through information i
and other practices.

We, or our affiliates, may pursue acquisitions aebeis and businesses and identify an investment
opportunity in connection with its existing busises or a new line of business without first offgrthe
opportunity to fund of funds clients. Such an gty could include a business that competes waith
fund of funds or an investment fund or a Co-Invesitmin which a fund of funds client has invested or
proposes to invest.

From time to time, we may be retained to managetssm behalf of a client that is a public or préva
company in which we have invested or may invedbeimalf of our mutual funds and other client acceunt

General Process with Potential Conflicts

All of the transactions described above involve pogential for conflicts of interest between usrelated
persons of ours and our clients. The Advisers #&t,1940 Act and ERISA impose certain requirements
designed to decrease the possibility of confliétmterest between an investment adviser and igsitd. In
some cases, transactions may be permitted sulgjefiilfliment of certain conditions. Certain other
transactions may be prohibited. In addition, weehastituted policies and procedures designed eugut
conflicts of interest from arising and, when theyatise, to ensure that it effects transactionglients in a
manner that is consistent with its fiduciary dutyits clients and in accordance with applicable. lawe
seek to ensure that potential or actual conflictsinderest are appropriately resolved taking into
consideration the overriding best interest of tient.

Certain of our employees and related persons hese tlesignated to review transactions in whichlosf
of interest may exist, including those describedvab to ensure that the applicable policies andlleg
regulatory requirements are duly followed.

ITEM 12 BROKERAGE PRACTICES

In selecting a broker-dealer to execute trades adralb of clients, we have the obligation to seekstb
execution" for client transactions (i.e., the miastorable price and execution). In seeking besteton,
we are not obligated to choose the broker-deal@ring the lowest available commission rate if,our
reasonable judgment, (i) there is material risk tha overall cost to purchase securities will ghér or
the proceeds from the sale of securities will lveelg (ii) a higher commission is justified by thrading or
research services provided by the broker-dealerfaliavithin the safe harbor of Section 28(e) loét1934
Act, or (iii) other considerations, such as thdeorsize, the time required for execution, the ldepid
breadth of the market for the security, minimumddreuality requirements to transact business \aith
particular broker-dealer, or the quality of thekewedealer's back office dictate utilizing a diffat broker-
dealer.

The commission rates paid by client accounts wipigthibit the generation of soft dollars (“Execution
Only Accounts”) are not reduced below the ratesd gai client accounts which generate soft dollars.
Typically, Execution Only Accounts are included'imock” trades executed on behalf of all client aaots
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buying or selling the same security on the same dacordingly, notwithstanding the fact that sadtlars
are not generated from the trades effected for Ei@t Only Accounts, clients prohibiting soft dalawill
be paying the same commission rate paid by othentslincluded in the block trade which, as exm@din
above, may be a higher commission rate than anbtb&er would have charged.

When selecting an approved broker-dealer (includingaffiliate) to execute securities transactidrg t
trading desk may consider the following factors:

* Reliability, integrity and reputation in the indogst(which may include a review of financial
information and credit worthiness);

* Execution capabilities, including block positionjingpeed of execution and quality and
responsiveness of its trading desk;

» Knowledge of and access to the markets for thergigsubeing traded,;

» Potential ability to obtain price improvement;

» Ability to maintain confidentiality;

» Ability to handle non-traditional trades;

e Commission and commission—equivalent rates;

» Technology infrastructure;

» Clearance and settlement capabilities; and

» Such other factors as may be appropriate.

Soft Dollars — Commission Management Program

Along with our Affiliated Advisers, we have estabied commission sharing arrangements under a
Commission Management Program (the "CMP") purst@anthich execution and research commissions are
tracked separately in accordance with applicabes Jaules, and regulations of the relevant jurisolrs.

Approved Equity CMP Partner Brokers are those etegubrokers with which we or our Affiliated
Advisers have agreement(s) to accrue research cssiumicredits for the benefit of clients. Over aaia
time period, the research credits are pooled aApg@oved Equity CMP Brokers and a third party vend
(also known as the CMP Aggregator) who will, under supervision, act as the administrator of certai
CMP related activities which may include recontitia of research credits with brokers, as well algling
research credits in an account for purposes ofilaiston to applicable research providers at arlétge.
These research credits are subsequently used fompaljgible research services.

Under the CMP, we maintain an Approved Equity Rede&rovider list and select research providemnfro
this list to provide eligible research services. Approved Equity Research Provider may be an ekegut
brokerage firm or an independent research provigégible research services provided by Approved
Equity Research Providers are paid for upon insbody us. We, and our Affiliated Advisers, utdia
voting system and make a good faith determinatibnhe value of the research services provided in
accordance with Section 28(e) of the Exchange PFictancial Conduct Authority rules and other reldvan
regulatory requirements. Generally, we will diraat Approved Equity CMP Partner Broker and/or a CMP
Aggregator to issue payments corresponding to titeome of this evaluation process. The researatitsre
are pooled among us and our Affiliated Advisers afidcated on behalf of both us and our Affiliated
Advisers for the benefit of our clients. Likewighe research services obtained under the CMPhared
among us and our Affiliated Advisers.

Those costs not decoupled, but retained by theclidéaler, directly pay for proprietary researctvises

in accordance with Section 28(e) of the 1934 AStich transactions include equity transactions drelcu
on an agency basis.
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To the extent that personnel employed by us aceeatgployed by one or more Affiliated Advisers ahet

are authorized to exercise investment discretionbehalf of another Affiliated Adviser, transactions
involving client accounts managed by two or mordilidfed Advisers may be aggregated and executed
using the services of broker-dealers that providekdrage and research services so long as allt clien
accounts involved in the transaction benefit frame or more of the services offered by such brolkstet.

The research services received include those afidhee described above and other services whithisi

in fulfilling our investment decision making resgidilities, including (a) furnishing advice as teetvalue

of securities, the advisability of investing in, rplbiasing or selling securities, and the availabitf
securities or purchasers or sellers of securitiad; (b) furnishing analyses and reports concerssigers,
industries, securities, economic factors and trepadstfolio strategy and the performance of accsunt
Where a particular item (such as proxy services)lwh research and non-research related usesjlive w
make a reasonable allocation of the cost of tha ltetween research and non-research uses andnlyill o
pay for the portion of the cost allocated to reskarses with client brokerage transactions.

Certain investment professionals and other empkydéeurs are also officers of Affiliated Adviseand

may provide investment advisory services to clieatssuch Affiliated Advisers. Research services
furnished or paid for by brokers through whom wieeftransactions for a particular account may sedu

by us or our Affiliated Advisers in servicing thether accounts and not all such services may bé s

the benefit of the client which pays the brokeragemission which results in the receipt of sucleaesh
services. Commissions paid to brokers providingaesh services may be higher than those charged by
brokers not providing research services, or not pathe CMP. We and our Affiliated Advisers make
good faith determination of the value of reseammivises in accordance with Section 28(e) of the418¢&t,

UK Financial Conduct Authority Rules that also nagoply and other relevant regulatory requirements.

Our personnel also provide research and tradingpastigo personnel of certain Affiliated Advisers.
Research related costs may be shared by AffiliAghdsers and may benefit the clients of such Adfiid
Advisers. Research services that benefit us magdmived in connection with commissions generated
clients of our Affiliated Advisers. Similarly, resech services received in connection with commissio
generated by our clients may benefit Affiliated Astrs and their clients. Moreover, research sesvic
provided by broker-dealers through which we eftemmsactions for a particular account may be useasb
and/or an Affiliated Adviser in servicing its othaccounts and not all such research services mangdxk
for the benefit of the particular client, which gathe brokerage commission giving rise to the poei
such research services.

Trade Allocations

Investment decisions for each client are made bardtie individual investment mandate for eachntlie
and in each client's best interest. We may, howgxechase or sell the same securities or instnisrer

a number of client accounts, including clients of affiliates, simultaneously. These accounts majude
pooled vehicles, including partnerships and investntompanies for which we, along with related pess

of ours, act as general partner, investment mareu#or administrator. They may also include aot®u

in which our officers, employees or related persohurs have a financial interest, and accounts of
deferred compensation and/or retirement plans cmyeour employees and those of our affiliates
("Proprietary Accounts"). As a general rule, comp@raneous orders placed on behalf of eligiblentdién

the same security will be blocked in a single orfiehe terms of the order are the same (e.g.,rerde
market price), to facilitate best execution andeiduce trading costs.

We effect block transactions in a manner desigmednisure that no participating client, including/ an
Proprietary Account, is favored over any othermtliSpecifically, all eligible accounts participadiin a
block trade receive the average price for transastexecuted for that order.
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Block trades are allocated to eligible client acdsun a fair and equitable manner. In generalpaets that
participate in a block transaction will participate a pro rata or other objective basis. Proaltaation of
equity securities will generally consist of alldoatbased on the order size of a participatinghtleecount
in proportion to the size of the orders placedditrer accounts participating in the block trade.

Notwithstanding the foregoing, we may increase ecrdase the amount of securities allocated to each
account participating in a block trade if necessargvoid holding odd-lot or small numbers of sisaiar
particular clients. Additionally, if we are unalitefully execute a block transaction and we deteenthat

it would be impractical to allocate a small numioérsecurities among the accounts participatinghm t
transaction on a pro rata basis, we may allocatk securities in a manner determined in good taithe a

fair allocation.

Generally, with respect to fixed income securitied other instruments, we seek to allocate pdittain a
fair and equitable basis. However, due to thetéichsupply of certain securities and the diffeqrgtfolio
characteristics among accounts, we may allocate securities and other instruments using a methioelr o
than pro rata, based upon pre-determined critdrigese allocations are made in the good faith juefgrof
us with a goal of ensuring that fair and equitalecation will occur over time.

Trades are allocated to Wrap Fee Programs accaurgsmanner that is equitable and consistent with
MSIM’s fiduciary duty to its clients (which may ihale pro rata allocation, random allocation or tiota
allocation.)

Wrap Fee Program

With respect to our provision of services under pMrae Programs, we seek to treat all clients airaahd
equitable manner over time in relation to all otbeour similarly situated advisory clients, incing with
respect to trade rotations and communication afmeuendations.

MSIM will execute its trade allocation procedures a manner that is consistent with the fiduciary
obligations owed by it to its advisory clients. Bucade allocation procedures may result in tradorg
MSIM’s advisory clients occurring simultaneouslythwvior prior to MSIM’s provision of the applicable
models, recommendations or updates to one or moap Wee Program Sponsors. Accordingly, trading for
Wrap Fee Program clients may occur after tradingsimilarly managed accounts over which MSIM
exercises trading authority and the trading for MSI other accounts could negatively affect the gsic
received by Wrap Fee Program clients.

In certain programs, rather than "wrap" our fees ifvestment advisory services together with the
Sponsor's fees for brokerage, custody and othercesr we enter into an investment advisory comtrac
directly with the Program Sponsor's clients anceirer our investment advisory fee directly from #os
clients. Because the clients have also enteredaimtagreement with the Sponsor to provide for ee
and other services at a fixed cost or rate, we pldce most or all trades for those clients throtiggh
Sponsor.

Fixed income instruments typically trade at a kik/apread and without an explicit brokerage charge.
While there is not a formal trading expense or cagsian, clients (including Wrap Fee Program clignts
will bear the implicit trading costs reflected hrese spreads.

A client may impose reasonable restrictions on nienagement of their account. In most Wrap Fee
Programs, the Sponsor or overlay manager is regpgensor implementing client restrictions and
guidelines. In those Wrap Fee Programs in whichaveeresponsible for implementing client restriction
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and guidelines, a client may name either specificusties or a category (e.g., tobacco companies,
gambling stocks) that includes specified securitied may not be purchased for the account. Themtcls
responsible for identifying any security or groupsecurities which may not be held in the accoifna
client identifies a category of restricted secastiwithout identifying the underlying companieswdfich

the category is comprised or a source for idemgysuch underlying companies, we may utilize oetsid
service providers to identify the universe of compa that will be considered in such category. Waen
security is required to be sold or is restrictemhfrbeing purchased for an account, this may adiyeasiect

the account's performance and cause it not to ttecperformance of the managers' investment diises

The change of the classification of a company giimeiping of an industry or the credit rating of

a security may force us to sell securities in antls account at an inopportune time, possibly ingus
taxable event to the client. The ability to regtilovestments does not apply to and does not affext
purchase policies of, or underlying securities hieyd any mutual funds, ETFs or other commingled
vehicles. Consequently, to the extent that thezeaay such commingled vehicles in an account, libats
ability to restrict the investments in an accouiit be limited.

Typically, the terms of each client's account Weap Fee Program is governed by the client's aggaem
with the Sponsor and disclosure document for eacdpWee Program. Wrap Fee Program clients are urged
to refer to the appropriate disclosure documentciedit agreement for more information about theajvr
Fee Program, MSIM's advisory services and feese fé€bs for a Wrap Fee Program may result in higher
costs than a client would otherwise realize by payur standard advisory fees and negotiating agpar
arrangements for trade execution, custodial andudting services.

Directed Brokerage

Limitations on our authority may vary depending mpbe desires of each individual client. We, fromet

to time, have both Discretionary Clients (clientsonhave authorized us to execute transactionshiar t
accounts without prior approval), as well as Nosdpetionary clients (clients who require that each
securities transaction be authorized by them iraade). In either group, clients may limit our auityoby:

(1) requiring that certain securities transactibesauthorized by them in advance, or (2) prohigiton
limiting the purchasing of certain securities odustry groups. In addition, a client may furtheniti our
authority by requiring that all or a portion of tlient's transactions be executed through thentdie
designated broker-dealer ("Designated Broker") @anastricting us from executing the client's tiast®ons
through a particular broker-dealer.

In situations where a client directs or restriatskierage for their accounts ("Directed/RestricteddEs"),
because the client has placed limitations on thecsen of broker-dealers to execute Directed/Retsil
Trades, we may be unable to obtain best executiorsiich trades. We will direct to the Designhated
Brokers only agency transactions for the accouat thvolve securities listed or quoted on a nationa
securities exchange; a client direction may restur ability to obtain as favorable a transactpite or
commission rate as we might otherwise be able tailmpthe account may forego benefits from savimgs
execution costs that may otherwise be obtainedt mutably by aggregating brokerage orders for wesio
client accounts; if a Designated Broker is not anapproved list of brokers, there may be additienedit
and/or settlement risk for such trades; we will betobligated to, and in most cases will not, neg®with

a Designated Broker to obtain commission rates rfawerable or otherwise different than those tookhi
the client has agreed; a Directed/Restricted Tradg, result in a client account paying higher dreotvise
different commissions than other clients of ourstfansactions in the same security; and wherefigetea
transaction through a Designated Broker pursuard irected/Restricted Trade, we may effect such
transaction after it has effected transactionshn game security for client accounts for which vaeeh
discretion to select the broker and trading venihere a client has directed brokerage for its actand
maintains that we remain subject to best execuiialigible we may aggregate those directed traalesg
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with trades executed for other client accountsubhothe broker-dealer that we believe will offee thest
execution for such transaction and, thereaftetrunssuch broker-dealer to "step-out" or allocafgortion

of the trades to the client's Designated Brokerbithing and settlement. In other instances, wh@r¢he
client has waived our best execution obligation hasl been informed of the consequences of doinflikso;
the client has represented to us that it has inigodly determined best execution; or (iii) we have
determined that the trade is consistent with oligaton to seek best execution, Directed/Restmidieades
may not be aggregated or "blocked" for executioth wiansactions in the same securities for othentd
and may be traded after the order for the othentkccounts has been completed. As a result,ciects
may pay higher commissions or receive less faveralgt prices than would be the case if we were
authorized to choose the broker and trading vehtmugh which to execute transactions for the chkent
account.

In situations in which a client has restricted otpbited trading by us through our affiliated beoldealer
(or other broker-dealers) and we determine, sulbjectir obligation to seek best execution, to patede
through that affiliated (or other) broker-dealer loehalf of our other client accounts, the restdcte
prohibited trades may not be aggregated or "bldck@mdexecution with transactions in the same sidesr
for other clients and may be traded after the ofdethe other client accounts has been completesia
result, such clients may pay higher commissiongoeive less favorable net prices than would betise
if we were authorized to execute such trades thraug affiliated (or other) broker-dealer for theent's
account.

If we agree to satisfy your direction to execunsactions for your account through Designated &k
you may be required to confirm that: (i) your diren is suitable and appropriate in respect ofat@unt
and you have not relied on investment advice frar(ar any affiliate of ours) in connection with you
direction; (ii) all services provided by any Desiged Broker will inure solely to the benefit oéthccount
and any beneficiaries of the account, are propempanmissible expenses of the account, and mayepdsop
be provided in consideration for brokerage comrarssior other remuneration paid to such Designated
Broker in connection with securities transactiofieated for the account; (iii) any client directitém use a
Designated Broker will be in the best interestshef account and any beneficiaries of the accoahking
into consideration the services provided to theoant by such Designated Broker; (iv) your directieitl

not conflict with any obligations that persons mgtifor the account may have to the account, its
beneficiaries or any third parties, including aigutiary obligations that persons acting for thecamt
may have to obtain best price and execution foatttwunt and its beneficiaries; and (v) persons@dbr

the account have the requisite power and authtariprovide the client directions set forth therembehalf

of the account and have obtained all consents,ospla or authorizations from any beneficiaries i t
account and third parties that may be required umagplicable law or any of the client's governing
documents.

We have adopted a Directed Brokerage Policy dedigoeéalance the needs and requests of clients that
have Directed/Restricted trades with those clievite do not partake in directed or restricted brager
programs. Under our Directed Brokerage Policy) ofily certain types of orders qualify for directed
brokerage and (ii) Designated Brokers may only ghdor recapture) that part of the bundled commissi
that is consistent with the services being provitteds. In certain instances you may negotiatectid
brokerage arrangements that differ from our Dire@d@eokerage Policy. Requests for such arrangements
are addressed by us on a case by case basis.
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ITEM 13 REVIEW OF ACCOUNTS

Our portfolio managers generally review all accsumt a daily basis. Accounts are reviewed forraber
of factors, including but not limited to, perforntan sector and asset allocation, adherence totineas
policies and strategies and specific security oshmgr all within the context of client guidelinesda
objectives.

If we manage your money as a separate accountag@provided reports of transactions as they are
effected (if you request), portfolio valuations awmmaries of portfolio changes on a quarterlysasias
otherwise negotiated with you. Additionally, wellwneet with you quarterly, annually or as requdste
discuss the performance of your account, our manageof your account, and any other issues of gonce
to you. We will provide additional reports or infigation to you upon request.

With respect to model portfolios offered through Brap Fee Program, models are generally reviewed o
a daily basis.

ITEM 14 CLIENT REFERRALS AND OTHER COMPENSATION

We have compensated, and may continue to compersftibates and unrelated third parties for client
referrals in accordance with Rule 206(4)-3 of thavi8ers Act. The compensation paid to any suchyent
will typically consist of a cash payment statedaggercentage of our advisory fee, but may incluakhc
payments determined in other ways.

We are also referred advisory clients by unaffdthtonsultants that are retained by clients orgattéve
clients. While we do not make payments for sd@idins or client referrals to these consultants nvede
cash payments to participate in conferences spedsoy such consultants to obtain information about
industry trends and client investment needs. We m@iso purchase products or services from the
consultants and/or their affiliates.

These arrangements may cause referrals to us by tiféliates and other third parties for reasotieio
than the party’s best interest.

ITEM 15 CUSTODY

We may be deemed to have “custody” of client asisets variety of circumstances, and in each
case we will comply with the custody requirememser the Advisers Act. We have custody of
client assets any time that we have authority dityalbo obtain possession of client assets. We
may be deemed to have custody of the assets dfitisls for which an affiliate serves as general
partner or for which we or an affiliate serves Be tmmanaging member or otherwise has the
authority or ability to obtain possession of furgbets. In those cases, the funds provide audited
financial statements on an annual basis in accoedaiith applicable law. Additionally, where we
are deemed to have custody over other advisorytchecounts, clients will receive quarterly
account statements from the qualified custodiarstmh account. Clients should carefully review
the account statements received from the qualifigstodian and compare them to statements
received from us. If a client elects to retain affiliate, MSSB, to act as qualified custodianitef
account we may be deemed to have "custody" of thssets as well. We may also be deemed to
have "custody" over our client accounts from whvwed are authorized to deduct fees or other
expenses.

44



With respect to Wrap Fee Program clients, we magdaned to have custody of assets if we contract
directly with the Wrap Fee Program clients for s&g or if an affiliate of MSIM acts as Sponsottiueé
Wrap Fee Program. In such cases, the Sponsorualéied custodian will send required periodic atcb
statements to the Wrap Fee Program client.

ITEM 16 INVESTMENT DISCRETION

We typically receive discretionary authority toesdlthe identity and amount of securities to beghbwr

sold at the time we establish an advisory relatignsvith you. In all cases, however, such disoreis

exercised in a manner consistent with your statedstment objectives and guidelines. As discusseeru
Item 12 of this Brochure, you may impose certainittitions on our use of broker-dealers. Other Ations

may be negotiated between us and you on a casadeybasis.

When selecting securities and determining amourtsadhere to the investment policies, limitationd an
restrictions established in the investment managéragreement. For registered investment companies,
our authority to trade securities may also be Bihiby certain federal securities and tax laws tegtire
diversification of investments and favor the hoffof investments once made.

ITEM 17 VOTING CLIENT SECURITIES

We use our best efforts to vote proxies as padunfauthority to manage acquire and dispose oflattco
assets. With respect to our Morgan Stanley regidtenanagement investment companies (the “Morgan
Stanley Funds”), we vote proxies under the MSIMx¥r¥oting Policies and Procedures (the “Policy”)
pursuant to authority granted under the applicabMestment advisory agreement or, in the absenseaf
authority, as authorized by the Board of Direcfbnsstees of the Morgan Stanley Funds. We will raiev
proxies unless the investment management or ineggtadvisory agreement explicitly authorizes us to
vote proxies.

We and our affiliates will vote proxies in a pruti@nd diligent manner and in the best interestsliehts,
including beneficiaries of and participants in @ml's benefit plan(s) for which we manage assets,
consistent with the objective of maximizing longrteinvestment returns (the “Client Proxy Standard?)
certain situations, you may provide us with a pregying policy. In these situations, we will complith
your policy. In additionto voting proxies at portfolio companies, MSIM roufineengages with the
management and may also engage with the boardpmpanies in which we invest on a range of
governance issues. Governance is a window intoroxypfor management and board quality. MSIM
engages with companies where we have larger posjtimting issues are material or where we belese
can make a positive impact on the governance steicMSIM’'s engagement process, throygivate
communication with companies, allows us to undecstdne governance structures at investee companies
and better inform our voting decisions.

The Policy addresses a broad range of issues,raxdi@s general voting parameters on proposalsatiie
most frequently. However, details of specific psals vary, and those details affect particulaingot
decisions, as do factors specific to a given compdre endeavor to integrate governance and prokpgo
policy with investment goals, using the vote to ammage portfolio companies to enhance long-term
shareholder value and to provide a high standartrasfsparency such that equity markets can value
corporate assets appropriately.

We seek to follow the Client Proxy Standard forleatient. At times, this may result in split votder

example when different clients have varying ecomoimierests in the outcome of a particular votirajter
(such as a case in which varied ownership interestsvo companies involved in a merger result in
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different stakes in the outcome). We also may sgtes at times based on differing views of poitfol
managers.

We may abstain on matters for which disclosuren&léquate. We usually support routine management
proposals except for certain “other business” andéeting adjournment” proposals.

Votes on director nominees can involve balancingadety of consideration, including those related t
board and board committee independence, term lendfsther nominees may be overcommitted, director
attendance and diligence, director skills and thlarice of expertise on the board, financial knogéednd
experience, executive and director remuneratiorctipes, and board responsiveness. We consider
withholding support from or voting against a nongrié it believes a direct conflict exists betwede t
interests of the nominee and the public sharehsldecluding failure to meet fiduciary standardscaefe
and/or loyalty. We may oppose directors where wekale that actions of directors are unlawful, hicet

or negligent. We consider opposing individual boareimbers or an entire slate if we believe the baard
entrenched and/or dealing inadequately with peréoree problems; if we believe the board is actintp wi
insufficient independence between the board andagement; or if we believe the board has not been
sufficiently forthcoming with information on key gernance or other material matters.

We examine a range of issues—including proxy casi®sd proposals relating to mergers, acquisitioms
other special corporate transactions--on a caseabg-basis in the interests of each client. We astpp
substantial management/board discretion on cagtitatture, but within limits that take into congialéon
articulated uses of capital, existence of preemeptights, and certain shareholder protections gexViby
market rules and practices. We are generally stippaf reasonable shareholder rights.

We vote on advisory votes on executive pay on a&-bgscase basis. We generally support equity
compensation plans if we view potential dilutiorstand burn rates as reasonable, and if plan poogis
sufficiently protect shareholder interests. We aspport appropriately structured bonus and employe
stock purchase plans.

We consider social and environmental shareholdgygwals on a case-by-case basis.

Process:An MSIM Proxy Review Committee (the “Committeeasoverall responsibility for the Policy.
Because proxy voting is an investment responsibditd impacts shareholder value, and because iof the
knowledge of companies and markets, portfolio mareagnd other members of investment staff playa ke
role in proxy voting, although the Committee hamfiauthority over proxy votes.

The Committee meets at least quarterly, and revaawasconsiders changes to the Policy at least dignua
If the Director of Corporate Governance determitied an issue raises a material conflict of interbe
Director may request a special committee to reveawd recommend a course of action with respec¢héo,
conflict(s) in question.

Further Information: You may contact your Client Representative or ke Advisor for information

on how to obtain a copy of the Policy or proxy wgtirecords. In the case of registered investment
companies we advise, the fund’s proxy voting resdiiéd with the SEC is available (i) without chargy
accessing the Mutual Fund Center on our web siterat. morganstanley.com/fundmd (ii) on the SEC'’s
web site atvww.sec.gov
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ITEM 18 FINANCIAL INFORMATION

Registered investment advisers are required inltiéng to provide you with certain financial infortian or
disclosures about our financial condition. We aot aware of any financial condition that impaitg o
ability to meet contractual and fiduciary commitrtseto you, and has not been the subject of a batdsru

proceeding.
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Educational Background and Business Experience

Name: Andrew H. Slimmon
Year of birth: 1963

Education
1991 University of Chicago, M.B.A.
1986 University of Pennsylvania, B.A.

Business Background

2015 - Present  Morgan Stanley Investment Management Inc., Managing
Director, lead senior Portfolio Manager for Applied Equity
Advisors.

2009 - 2015 Morgan Stanley Smith Barney, Managing Director, Portfolio
Management.

Disciplinary Information

We are required to disclose all material facts regarding any legal or disciplinary
events that would be material to your evaluation of each supervised person
providing investment advice. There is no information applicable to this Item with
respect to Mr. Slimmon.

Other Business Activities

Mr. Slimmon is not actively engaged in any business or occupation (including any
investment-related business or occupation) other than his job function with
Morgan Stanley Investment Management Inc.

Additional Compensation

Mr. Slimmon receives no compensation other than the compensation he receives
in connection with his job function with Morgan Stanley Investment Management
Inc.

Supervision

Michael Levy, Managing Director is responsible for supervising the advisory
activities of Mr. Slimmon and monitoring the investment advice that he provides
to the clients of the Adviser. Mr. Slimmon is required to comply with Adviser’s
code of ethics, securities disclosure policy, and its compliance policies and
procedures and any other policies and procedures adopted by Adviser from time
to time. Mr. Slimmon’s supervisor is available at (212) 296-0678.



Phillip P. Kim
Morgan Stanley Investment Management Inc.

440 South LaSalle Street
Chicago, IL 60605

312-706-4544

September 30, 2015

This brochure supplement provides information about Phillip P. Kim that supplements the
Form ADV brochure of Morgan Stanley Investment Management Inc. (“Adviser”). You
should have received a copy of that brochure. Please contact your Financial Advisor if you
did not receive Adviser’s brochure or if you have any questions about the contents of this
supplement. Additional information about Adviser also is available on the SEC’s website at
www.adviserinfo.sec.gov.
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Educational Background and Business Experience

Name: Phillip P. Kim
Year of birth: 1973

Education

2006 University of Chicago, M.B.A.
2001 John Hopkins University, M.S.
1996 University of Virginia, B.S.

Business Background

2015 - Present  Morgan Stanley Investment Management Inc., Executive
Director, Portfolio Manager for Applied Equity Advisors.

2009 - 2015 Morgan Stanley Wealth Management., Executive Director,
Portfolio Management.

Disciplinary Information

We are required to disclose all material facts regarding any legal or disciplinary
events that would be material to your evaluation of each supervised person
providing investment advice. There is no information applicable to this Item with
respect to Mr. Kim.

Other Business Activities

Mr. Kim is not actively engaged in any business or occupation (including any
investment-related business or occupation) other than his job function with
Morgan Stanley Investment Management Inc.

Additional Compensation

Mr. Kim receives no compensation other than the compensation he receives in
connection with his job function with Morgan Stanley Investment Management
Inc.

Supervision

Andrew H. Slimmon, Managing Director is responsible for supervising the
advisory activities of Mr. Kim and monitoring the investment advice that he
provides to the clients of the Adviser. Mr. Kim is required to comply with
Adviser’s code of ethics, securities disclosure policy, and its compliance policies
and procedures and any other policies and procedures adopted by Adviser from
time to time. Mr. Kim’s supervisor is available at (312) 706-4568.



Fundamental Equity Advisors (FEA)

Mr. Marshall V. Kaplan
Mr. Steven T. Howard
Ms. Rochelle F. Wagenheim
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This brochure supplement provides information about Marshall V. Kaplan that
supplements the Form ADV brochure of Morgan Stanley Investment Management Inc.
(“Adviser”). You should have received a copy of that brochure. Please contact your
Financial Advisor if you did not receive Adviser’s brochure or if you have any questions
about the contents of this supplement. Additional information about Adviser also is
available on the SEC’s website at www.adviserinfo.sec.qov.
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Educational Background and Business Experience
Name: Marshall V. Kaplan
Year of birth: 1959

Education
1981 Pace University, M.B.A.
1979 CUNY Baruch College, B.A.

Business Background

2015 - Present  Morgan Stanley Investment Management Inc., Managing
Director, Portfolio Manager for Fundamental Equity Advisors.

2010 - 2015 Morgan Stanley Smith Barney, Managing Director, Portfolio
Management.

Disciplinary Information

We are required to disclose all material facts regarding any legal or disciplinary
events that would be material to your evaluation of each supervised person
providing investment advice. There is no information applicable to this Item with
respect to Mr. Kaplan.

Other Business Activities

Mr. Kaplan is not actively engaged in any business or occupation (including any
investment-related business or occupation) other than his job function with
Morgan Stanley Investment Management Inc.

Additional Compensation

Mr. Kaplan receives no compensation other than the compensation he receives in
connection with his job function with Morgan Stanley Investment Management
Inc.

Supervision

Michael Levy, Managing Director is responsible for supervising the advisory
activities of Mr. Kaplan and monitoring the investment advice that he provides to
the clients of the Adviser. Mr. Kaplan is required to comply with Adviser’s code
of ethics, securities disclosure policy, and its compliance policies and procedures
and any other policies and procedures adopted by Adviser from time to time. Mr.
Kaplan’s supervisor is available at (212) 296-0678.



Steven T. Howard
Morgan Stanley Investment Management Inc.

522 Fifth Avenue
New York, NY 10036

212-296-6600

September 30, 2015

This brochure supplement provides information about Steven T. Howard that supplements
the Form ADV brochure of Morgan Stanley Investment Management Inc. (“Adviser”).
You should have received a copy of that brochure. Please contact your Financial Advisor if
you did not receive Adviser’s brochure or if you have any questions about the contents of
this supplement. Additional information about Adviser also is available on the SEC’s
website at www.adviserinfo.sec.gov.
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Educational Background and Business Experience
Name: Steven T. Howard
Year of birth: 1976

Education
2007 New York University- Stern School of Business, M.B.A.
1998 Middlebury College, B.A.

Business Background

2015 - Present  Morgan Stanley Investment Management Inc., Managing
Director, Portfolio Manager for Fundamental Equity Advisors.

2010 - 2015 Morgan Stanley Smith Barney, Managing Director, Portfolio
Management.

Disciplinary Information

We are required to disclose all material facts regarding any legal or disciplinary
events that would be material to your evaluation of each supervised person
providing investment advice. There is no information applicable to this Item with
respect to Mr. Howard.

Other Business Activities

Mr. Howard is not actively engaged in any business or occupation (including any
investment-related business or occupation) other than his job function with
Morgan Stanley Investment Management Inc.

Additional Compensation

Mr. Howard receives no compensation other than the compensation he receives in
connection with his job function with Morgan Stanley Investment Management
Inc.

Supervision

Marshall Kaplan, Managing Director is responsible for supervising the advisory
activities of Mr. Howard and monitoring the investment advice that he provides to
the clients of the Adviser. Mr. Howard is required to comply with Adviser’s code
of ethics, securities disclosure policy, and its compliance policies and procedures
and any other policies and procedures adopted by Adviser from time to time. Mr.
Howard’s supervisor is available at (212) 296-2472.



Rochelle F. Wagenheim
Morgan Stanley Investment Management Inc.

522 Fifth Avenue
New York, NY 10036

212-296-6600

September 30, 2015

This brochure supplement provides information about Rochelle F. Wagenheim that
supplements the Form ADV brochure of Morgan Stanley Investment Management Inc.
(“Adviser”). You should have received a copy of that brochure. Please contact your
Financial Advisor if you did not receive Adviser’s brochure or if you have any questions
about the contents of this supplement. Additional information about Adviser also is
available on the SEC’s website at www.adviserinfo.sec.qov.
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Educational Background and Business Experience
Name: Rochelle F. Wagenheim
Year of birth: 1978

Education
2000 University of Florida, B.S.

Business Background

2015 - Present  Morgan Stanley Investment Management Inc., Executive
Director, Portfolio Manager for Fundamental Equity Advisors.

2010 - 2015 Morgan Stanley Smith Barney, Executive Director.

Disciplinary Information

We are required to disclose all material facts regarding any legal or disciplinary
events that would be material to your evaluation of each supervised person
providing investment advice. There is no information applicable to this Item with
respect to Ms. Wagenheim.

Other Business Activities

Ms. Wagenheim is not actively engaged in any business or occupation (including
any investment-related business or occupation) other than her job function with
Morgan Stanley Investment Management Inc.

Additional Compensation

Ms. Wagenheim receives no compensation other than the compensation she
receives in connection with her job function with Morgan Stanley Investment
Management Inc.

Supervision

Marshall Kaplan, Managing Director is responsible for supervising the advisory
activities of Ms. Wagenheim and monitoring the investment advice that she
provides to the clients of the Adviser. Ms. Wagenheim is required to comply with
Adviser’s code of ethics, securities disclosure policy, and its compliance policies
and procedures and any other policies and procedures adopted by Adviser from
time to time. Ms. Wagenheim’s supervisor is available at (212) 296-2472.



Privacy Notice

Morgan Stanley Investment Management Inc.
An Important Notice Concerning Our U.S. Privacy Policy

We are required by federal law to provide you véthopy of our privacy policy annually. This pglic
applies to current and former individual investorsfunds managed or sponsored by Morgan Stanley
Investment Management Inc. (“MSIM”) as well as emtrand former individual clients of MSIM. This
policy is not applicable to partnerships, corpanasi, trusts or other non-individual clients or istzes.

Please note that we may amend this policy at ang, tand will inform you of any changes as requirgd
law.

We Respect Your Privacy

We appreciate that you may have provided us withr ymersonal financial information. We strive to
maintain the privacy of such information while welfg you achieve your financial objectives. This
Notice describes what non-public personal infororative may collect about you, why we collect it,
when we may share it with others and how certdierst may use it. It discusses the steps you nkay ta
to limit our sharing of certain information abowiwyto affiliated companies in the Morgan Stanlayifa

of companies (“other Morgan Stanley companiest)al$o discloses how you may limit use of certain
shared information for marketing purposes by otergan Stanley branded companies. Throughout this

policy, we refer to the non-public information thersonally identifies you or your accounts asrgomal
information.”

1. What Personal Information Do We Collect About You?
We may obtain personal information from applicasicaand other forms you submit to us, from your

dealings with us, from consumer reporting agendres) our Web sites and from third parties and pthe
sources.

For example:

* We may collect information such as your name, asfjre-mail address, telephone/fax numbers,
assets, income and investment objectives throulghcsiption documents, applications and other
forms you submit to us.

* We may obtain information about account balancesy yise of account(s) and the types of
products and services you prefer to receive frorthtmsugh your dealings and transactions with
us and other sources.

« We may obtain information about your creditwortliseand credit history from consumer
reporting agencies.

* We may collect background information from and tlgio third-party vendors to verify
representations you have made and to comply wilbwsiregulatory requirements.

* If you interact with us through our public and @te Web sites, we may collect information that
you provide directly through online communicatigssch as an e-mail address). We may also
collect information about your Internet service \pder, your domain name, your computer’s
operating system and Web browser, your use of oab \8ites and your product and service

preferences, through the use of “cookies.” Pleasasult the Terms of Use of these sites for
more details.



2. When Do We Disclose Personal Information We Collect About You?
We may disclose personal information we collectuthymu to other Morgan Stanley companies and to
non-affiliated third parties.

a. Information We Disclose to Other Morgan Stanley Companies. We may disclose personal
information to other Morgan Stanley companies fovaaiety of reasons, including to manage your
account(s) effectively, to service and process yoamsactions, to let you know about products and
services offered by us and other Morgan Stanleypemnes, to manage our business, and as otherwise
required or permitted by law. Offers for productsi aervices from other Morgan Stanley companies are
developed under conditions designed to safeguardpersonal information.

b. Information We Disclose to Non-affiliated Third Parties. We do not disclose personal information
that we collect about you to non-affiliated thirares except to those who provide marketing sesvan

our behalf, to financial institutions with whom vilsave joint marketing agreements, and as otherwise
required or permitted by law. For example, we misgldse personal information to nonaffiliated third
parties for servicing and processing transactitmeffer our own products and services, to proaggetinst
fraud, for institutional risk control, to respona judicial process or to perform services on oundiie
When we share personal information with a noniaféd third party, they are required to limit thege

of personal information to the particular purposevhich it was shared and they are not alloweshtare
personal information with others except to fulfilat limited purpose or as may be permitted or irequ

by law.

3. How Do We Protect the Security and Confidentiality of Personal Information We Collect About
You?

We maintain physical, electronic and proceduraluggc measures to help safeguard the personal
information we collect about you. We have interpalicies governing the proper handling of client
information. Third parties that provide supportmarketing services on our behalf may also receive
personal information, and we require them to adhereonfidentiality standards with respect to such
information.

4. How Can You L imit the Sharing Of Certain Types Of Personal Information With Other Morgan
Stanley Companies?

We offer you choices as to whether we share witerotMorgan Stanley companies the personal
information that was collected to determine yougibllity for products and services you request
(“eligibility information”). Eligibility information does not include your identification information
personal information pertaining to our transactiongxperiences with you. Please note that, eveoui
direct us not to share eligibility information witdther Morgan Stanley companies (“opt-out”), we may
still share personal information, including elidilyi information, with those companies in circunmstas
excluded from the opt-out under applicable law,hsas to process transactions or to service your
account.

5. How Can You Limit the Use of Certain Types Of Personal Information By Other Morgan
Stanley Companiesfor Marketing?

By following the opt-out instructions in Sectionb&low, you may limit other Morgan Stanley branded
companies from marketing their products or servioggu based on personal information we disclose t
them. This information may include, for exampleuyincome and account history with us. Please not
that, even if you choose to limit Other Morgan $grCompanies from using personal information about
you that we may share with them for marketing tpeirducts and services to you, Other Morgan Stanley
Companies may use your personal information treat tbtain from us to market to you in circumstances
permitted by law, such as if the Other Morgan Sai@ompany has its own relationship with you.




6. How Can You Send Us An Opt-Out Instruction?

If you wish to limit our sharing of eligibility irdrmation about you with other Morgan Stanley congsn
or other Morgan Stanley companies’ use of persifiaimation for marketing purposes, as described in
this notice, you may do so by:

Callingus at:  610.260.7600
Writing to us at:
Morgan Stanley Investment Management Inc.
Attention: Gina Panchella
100 Front Street
West Conshohocken, PA 19428

Your written request should include your name, adsly telephone number and account number(s) to
which the opt-out applies and whether you are gptitt with respect to sharing of eligibility infoation
(Section 4 above), or if information used for Mdnkg (Section 5 above) or both. Written opt-out
requests should not be sent with any other correfgpme. In order to process your request, we requi
that the request be provided by you directly andiimough a third party.

Your opt-out preference will remain in effect witlspect to this policy (as it may be amended) woiii
notify us otherwise. If you have a joint accowmaur direction for us not to share this informatieith
other Morgan Stanley companies and for those diftggan Stanley companies not to use your personal
information for marketing will be applied to all@unt holders on that account. Please undershetdf t
you limit our sharing or our affiliated companiese of personal information, you and any joint acto
holder(s) may not receive information about Mor&anley products and services, including products o
services that could help you manage your finamesburces and achieve your investment objectives.

7. What If An Affiliated Company Becomes a Non-affiliated Third Party?

If, at any time in the future, an affiliated comgpdrecomes a non-affiliated third party, furtherctiisures

of personal information made to the former affé@dtcompany will be limited to those described in
Section 2(b) above relating to non-affiliated thpdrties. If you elected under Section 6 to limit
disclosures we make to affiliated companies, oraigeersonal information by affiliated companiesuy
election will not apply to use by any former afittd company of your personal information in their
possession once it becomes a non-affiliated ttartyp

SPECIAL NOTICE TO RESIDENTSOF VERMONT
The following section supplements our policy with respect to our individual clients who have a
Vermont address and super sedes anything to the contrary in the above policy with respect to those
clientsonly.

The state of Vermont requires financial institusoto obtain your consent prior to sharing personal
information that they collect about you with afiiled companies and non-affiliated third partiesnth
than in certain limited circumstances. Exceptesnitted by law, we will not share personal infotima

we collect about you with non-affiliated third pad or other Morgan Stanley companies unless you
provide us with your written consent to share saébrmation (“opt-in”).

If you wish to receive offers for investment prottuand services offered by or through other Morgan
Stanley companies, please notify us in writinghatfollowing address:

Morgan Stanley Investment Management Inc.
Attention: Gina Panchella

100 Front Street

West Conshohocken, PA 19428



Your authorization should include your name, adglresdephone number and account number(s) to which
the opt-in applies and should not be sent with ather correspondence. In order to process your
authorization, we require that the authorizatiorptvided by you directly and not through a thiedty.

SPECIAL NOTICE TO RESIDENTS OF CALIFORNIA
The following section supplements our policy with respect to our individual clients who have a
California address and super sedes anything to the contrary in the above policy with respect to those
clientsonly.

In response to a California law, if your accouns baCalifornia home address, your personal infaonat
will not be disclosed to nonaffiliated third pagiexcept as permitted by applicable California land
we will limit sharing such information with our #fates to comply with California privacy laws that
apply to us.
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