Morgan Stanley

Qualified Retirement Plan

Disclosure Document
(Held-Away Assets: First Mercantile Recordkeeping Program)

Effective January 1, 2014

Important Information About Your Qualified Retirement Plan and ERISA Section 408(b)(2)

Pursuant to the U.S. Department of Labor’s regulations under Section 408(b)(2) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), Morgan Stanley Smith Barney LLC (“Morgan Stanley”), as a service
provider to your ERISA-covered retirement plan, is required to provide certain information regarding our services and
compensation to assist you — as a plan fiduciary/sponsor — in assessing the reasonableness of your plan’s contracts
or arrangements with us, including the reasonableness of our compensation. These disclosure requirements are
commonly referred to as “408(b)(2).”

Morgan Stanley has entered into various distribution and service arrangements with insurance companies, mutual
fund companies and other financial services companies and their affiliated retirement plan service and recordkeeping
providers (collectively “Providers”) in order to offer retirement programs to plan sponsor clients.

Under these retirement programs, Morgan Stanley Financial Advisors and Private Wealth Advisors can offer different
mutual fund platforms or insurance-based platforms as investment vehicles for retirement plans qualified under
Sections 401(a) and 501(a) of the Internal Revenue Code (the “Code”).

Under these arrangements, Morgan Stanley receives various forms of compensation, some of which we pay to your
Financial Advisor or Private Wealth Advisor.

This disclosure document is being provided to you, as the plan fiduciary/sponsor, to meet the requirements of
408(b)(2) and to help you clearly understand both the services offered to you and the compensation Morgan Stanley
may receive in connection with your qualified retirement plan. This document is structured to explain your
investment type (a mutual fund or group annuity investment with a Provider that has a selling agreement with Morgan
Stanley) and compensation arrangements, including the associated compensation received by Morgan Stanley.

Please note that in addition to this document, the contract/agreement and additional disclosure documentation
provided by your selected recordkeeper may offer additional detail about the specific services/fees that apply to you.

Please also note that this disclosure document may also be helpful to you in meeting your responsibility of providing
participant disclosures in connection with Department of Labor Regulation Section 404a-5, which requires plan
sponsors/administrators to provide certain information to plan participants.

If you are not the “responsible plan fiduciary” of the plan (as defined by 408(b)(2)), please forward this document to
the “responsible plan fiduciary.” Thank you for your cooperation.
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Morgan Stanley’s Role as Non-Fiduciary Broker

Morgan Stanley intends to act as a non-fiduciary broker or “service provider” with respect to any services provided in
connection with your qualified retirement plan, and does not agree to act as a fiduciary (under ERISA, the Code, the
Investment Advisers Act or otherwise) with respect to such services.

If you have any questions regarding our services or compensation in connection with your qualified retirement plan,
or you would like to request hard copies of the referenced disclosure documents, please contact your Morgan Stanley
Financial Advisor, Private Wealth Advisor or the Morgan Stanley Client Service Center toll free at 866-227-7273
Monday through Friday 8 am - 8 pm EST.

Thank you for choosing Morgan Stanley.
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Morgan Stanley

Recordkeeping Program: Compensation Arrangements

This disclosure document relates to mutual fund and/or group annuity products that can be offered by Morgan
Stanley Financial Advisors and Private Wealth Advisors as a result of various distribution and service arrangements
with insurance companies, mutual fund companies and other financial services companies.

Please note that the fees associated with your product selection are termed as “Deposit Based Compensation” and
“Asset Based Compensation.” To be more specific, the Provider pays Morgan Stanley compensation in the form of
commissions based upon the product selected. The up-front commission (“Deposit Based Compensation”) is
calculated as a percentage of the purchase payment, whereas Asset Based Compensation is determined based on the
on-going asset value of the investment. Asset Based Compensation is payable either from the purchase date or after a
specified time period from the purchase date.

In order to meet our disclosure obligations and to assist you in identifying the fee arrangements associated with your
Provider selection, First Mercantile, please refer to the compensation schedules noted below related to your mutual
fund and/or group annuity plan with First Mercantile.

Please also note that these schedules provide a fee range for the different compensation options First Mercantile
allows in relation to Morgan Stanley’s selling agreement with First Mercantile. Your compensation arrangement will
fall within one of the compensation options noted below. For more specific compensation information, please refer to
the contract/agreement and additional disclosure documentation provided by First Mercantile and/or call your
Morgan Stanley Financial Advisor or Private Wealth Advisor.

First Mercantile: Compensation Arrangements*

Compensation Type Compensation Range

Asset Based Compensation** 0.05% - 1.25%

(*) Note: Depending on your agreed to compensation arrangement with your Morgan Stanley Financial Advisor or
Private Wealth Advisor and Provider, the specific Asset Based Compensation paid to Morgan Stanley may fall outside
the noted compensation range.

(**) Note: Depending on your agreed to compensation arrangement with your Morgan Stanley Financial Advisor or
Private Wealth Advisor and Provider, the Asset Based Compensation may be charged all years of the life of your
investment or for shorter effective time periods.
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Additional Information Related to your Provider/Product Selection

Compensation to Morgan Stanley / Financial Advisor or Private Wealth Advisor:

The Provider pays Morgan Stanley the compensation described above for providing services related to qualified
retirement plans, including your qualified retirement plan (the “Plan”). These amounts may vary from case to case.
For the specific rates of compensation that Morgan Stanley will be paid with respect to your Plan, please refer to the
contract/agreement and additional disclosure documentation provided by your selected Provider and/or call your
Morgan Stanley Financial Advisor or Private Wealth Advisor. Morgan Stanley pays a portion of these amounts to your
Financial Advisor or Private Wealth Advisor and retains any amounts not payable to the Financial Advisor or Private
Wealth Advisor. The portion of the gross compensation payable to your Financial Advisor or Private Wealth Advisor
depends on the Financial Advisor's or Private Wealth Advisor's total annual gross production for all clients as well as
other factors.

In its capacity as broker of record for your Plan, Morgan Stanley and its Financial Advisors, Private Wealth Advisors
and other associated persons may provide certain services as requested and agreed upon by you. Plan level services
may include providing education on general investment concepts such as diversification, risk and asset allocation;
assisting in the selection of asset classes and investment options for the Plan menu; helping to periodically monitor
investment options; interfacing with your Provider to resolve issues that arise in connection with the day-to-day
servicing of your Plan; explaining reports on Plan metrics such as participation rates, deferral rates and
diversification; helping to understand and review Plan fees and expenses; and providing education and resources to
support Plan fiduciaries in managing their responsibilities. Participant level services may include helping Plan
participants understand Plan benefits and enroll in the Plan; providing general investment education and guidance
about asset allocation and Plan investment options; and reinforcing the importance of retirement planning strategies
through education sessions.

The amounts payable to Morgan Stanley and your Financial Advisor or Private Wealth Advisor under this financial
arrangement are paid out of assets which are collected by the Provider from the funds in which your Plan invests, and
then remitted to Morgan Stanley pursuant to a distribution agreement between your Provider and Morgan Stanley, as
further described in the “Recordkeeping Program: Compensation Arrangements” section noted above.

Additional Compensation to Morgan Stanley:

Some Providers have entered into a financial arrangement with Morgan Stanley involving the payment of a Training
Support Fee to Morgan Stanley. As consideration for this compensation, Morgan Stanley (i) provides the Providers
with opportunities to participate at training conferences sponsored by Morgan Stanley in support of its Corporate
Retirement Services division; (ii) distributes information regarding Provider’s products to Morgan Stanley Financial
Advisors or Private Wealth Advisors for use with plans; (iii) makes available to Branch-, and Financial Advisor- and
Private Wealth Advisor-level market share data; and (iv) supports additional ongoing review and approval of Provider’'s
marketing and other support materials for use with Morgan Stanley Financial Advisors, Private Wealth Advisors and
plan clients. The amount that your Provider pays Morgan Stanley is $250,000 per calendar year. As further described
below, Morgan Stanley has various distribution and service arrangements with Providers who pay us a Training
Support Fee, and each of these Providers provides services in connection with Morgan Stanley’s book of business
with the Providers listed below (around 12,600 plans). Therefore, only a portion of each such fee should be
considered as having been paid in connection with any particular plan, including your Plan. The Training Support Fee
is subject to change.

Please note that, as consideration for inclusion in and the services provided by Morgan Stanley through its retirement
plan provider platform, as further described above, Morgan Stanley receives a Training Support Fee, on the same
terms as described above, from the following Providers: American Funds, Fidelity Advisor, Great West, Guardian,
ING, John Hancock, Lincoln Financial Group, MassMutual, Nationwide, Principal Financial Group, Prudential,
Putnam, and Transamerica Retirement Services.

40f10



Morgan Stanley

Furthermore, for the opportunity to participate in training events and conferences hosted by Morgan Stanley the
following “defined contribution investment only” Providers pay us a Training Support Fee of $100,000: Allianz,
BlackRock, Columbia Management, Franklin Templeton, Goldman Sachs, INVESCO, lvy Funds, Janus Funds, JP
Morgan, LordAbbett, Nuveen, PIMCO, Pioneer Investments, and Thornburg.

Role of Morgan Stanley and Financial Advisor or Private Wealth Advisor in Program Selection

Morgan Stanley offers plan sponsors access to a wide selection of retirement plan Providers on its retirement plan
provider platform. In order to more effectively service our plan clients, Morgan Stanley provides retirement education,
tools, access to certain plan account information, and other services to its Financial Advisors and Private Wealth
Advisors.

Financial Advisors and Private Wealth Advisors provide guidance by reviewing plan needs and objectives, evaluating
the capabilities of certain Providers and helping you to identify one or more Providers that meet your Plan’s needs.
The selection of any particular retirement plan program by the plan sponsor is not done at the recommendation of, or
at the discretion of, Morgan Stanley, the Financial Advisor or the Private Wealth Advisor. Unless otherwise provided
under applicable law, neither Morgan Stanley nor the Financial Advisor or Private Wealth Advisor is a fiduciary under
the Employee Retirement Income Security Act of 1974, as amended, the Internal Revenue Code, or any other law
with respect to the selection of any retirement plan program made by the plan sponsor. This disclosure document
only applies where your Plan is not covered by a consulting agreement with Morgan Stanley; please contact your
Financial Advisor or Private Wealth Advisor if you have received this disclosure and your Plan is covered by such a
consulting agreement.

Morgan Stanley offers various retirement plan programs that may pay more, or less, compensation to Morgan Stanley
and the Financial Advisor or Private Wealth Advisor than the program selected. Also, investment options within a
particular program may pay varying levels of compensation to the Financial Advisor or Private Wealth Advisor.
Differences in compensation between programs or investment options may represent a conflict of interest.
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