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Item 2: Material Changes

This section identifies and discusses material gharto the
ADV Brochure since the version of this Brochureedbliarch
31, 2017. A material change relating to MSSB’s ipitary
information has also been added, as discussed belokor
more details on any particular matter, please keeitem in
this ADV Brochure referred to in the summary below.

Disciplinary Information.

On June 29, 2018, the SEC entered into a settleméht
MSWM regarding an administrative action. In thistter,
MSWM, without admitting or denying the findings,rsented

to the entry of the order that finds that MSWM fuilly
violated certain sections of the Investment Adwséct of
1940, specifically Section 206(4) and Rule 206(4)-7
thereunder, as well as Section 203(e)(6). (Item 9)

MAPS Third Party Strategies

Beginning on or about January 25, 2018, there aneesGIS
strategies that are SMA investment products thaaailable
only in Select UMA where (a) a third party not béfied with
MSWM (the “Model Portfolio Provider”) delivers a rdel
portfolio (the “Third Party Model Portfolio”) to M&M; (b)
MSWM, as investment adviser to you, serves as q@atf
manager for the SMA investment product; and (c) $ihéA
investment product is inspired by the Third Partyddl
Portfolio. These SMA investment products are refétto in
this ADV Brochure as “MAPS Third Party Strategies’As
portfolio manager of the MAPS Third Party Strategie
MSWM may deviate from the Third Party Model Poritsl
However, MSWM generally intends to follow the Thirgrty
Model Portfolios. The Third Party Model Portfoliosill
include mutual funds and ETFs that are affiliateithwthe
Model Portfolio Provider and which pay fees and eoth
compensation to the Model Portfolio Provider ang it
affiliates. (Item 4.A).

New GIS Strategies available in Select UMA.

Seven new (Managed Advisory Portfolio Solutionsatelgies

for which MSWM is the GIS Portfolio Manager (anceta is

no Subadvisor) were added to GIS. These stratemies
available only as investment products in Select UMAhese
strategies are managed by the MSWM Consulting Group
Investment Committee. (Item 6.C)
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Item 4. Services, Fees and Compensation

Morgan Stanley Smith Barney LLC (“Morgan Stanley alfle
Management”, “MSWM", “we” or “us”) is a registered
investment adviser and a registered broker-de®dSWM is
one of the largest financial services firms in th&. with branch
offices in all 50 states and the District of Coluab

MSWM offers clients (“client”, “you” and “your”) may
different advisory programs. Many of MSWM'’'s advigor
services are provided by its Consulting Group bessnunit.
Other advisory services are provided by the Mor&ianley
Private Wealth Management division, which is alsart pof
MSWM. You may obtain ADV Brochures for other MSWM
investment advisory programs aivw.morganstanley.com/adv
or by asking your Financial Advisor or (for Morg&tanley
Private Wealth Management clients) your Private Miea
Advisor. (Throughout the rest of this Brochure,irtdncial
Advisor” means either your Financial Advisor or yderivate
Wealth Advisor, as applicable.)

Unless you selected an external custodian, alhtdieassets are
held in custody at MSWM (except for “sweep” assetsich are
held in custody at the sweep banks (“Sweep Barks$uant to
the Bank Deposit Program). Please see Iltem 4. Avis,
Fees and Compensation, General Description of Bnagrand
Services, Custody) and Item 4.C (Services,
Compensation, Additional Fees, Cash Sweeps) bdtmwnore
information.

A. General Description of Programs and
Services

In the Global Investment Solutions (“GIS”) progradedicated

MSWM, as investment manager for the GIS programy ma
change between internal management and Subadvisors,
change the Subadvisor, in any strategy and in hagt@ccount.
When MSWM appoints a Subadvisor, MSWM enters into a
contract with the Subadvisor and pays the Subadwsbof the
fees that the client pays to MSWM.

Investment strategies managed by a Subadvisor isha#ferred
to in this ADV Brochure as “Subadvised Strategies”.
Currently, the equity and any balanced account$,same fixed
income accounts in the GIS program are managed I G
Portfolio Managers or by an affiliated Subadvistiffjliated
Subadvisor”), Morgan Stanley Investment Managemigat
Most fixed income accounts are managed by an Uil
Subadvisor (“Unaffiliated Subadvisor”).

As of March 02, 2015, fixed income strategies madaby an
Unaffiliated Subadvisor described in Item 6C below
(“Subadvised Fixed Income Strategies”) are closednéw
investors in the GIS program. Existing investorstlie GIS
program may continue to invest in the Subadvisedd-income
Strategies. New investors that wish to invest i 8ubadvised
Fixed Income Strategies should contact their Firz#dvisor.

Client accounts are generally referred to GIS BbatfManagers
or Subadvisors through the client’s Financial AdvisThe GIS
strategies may be customized for your account based
information you provide about your financial sitioat

Fees arigvestment objectives and reasonable restrictions.

Depending on their particular strategy, GIS Poigfdlanagers
and Subadvisors may be able to invest in a broaderaof
securities and financial instruments, including iBgaecurities,
warrants, debt securities, commercial paper, ¢eatés of
deposits, municipal securities, U.S. governmentuisges,
options contracts, futures contracts, private itmests in

portfolio managers employed by MSWM (“GIS Portfolio private real estate related companies, and limitadnerships

Managers”) or affiliated or third party
(“Subadvisors”) make day-to-day investment decisiofor
clients’ accounts invested in various investmeniatsyies.
Also, in certain situations MSWM may provide mogeltfolios
(“Model Portfolios”) to MSWM clients (“Model Recipnts”).
These Model Recipients (which are investment adyistients
of MSWM) may utilize the Model Portfolios in conrtemn with
providing services to their own clients (the “Modécipients’
Clients”). The Model Recipients’ Clients are not/éstment
advisory clients of MSWM.

Effective October 1, 2015, no new GIS Retirementcéants
were opened. Beginning November 9, 2015, all newoamts
using GIS Portfolio Managers or Subadvisors wereemed in
the Select UMA program. Most of the existing Gl&aunts
were migrated to the Select UMA platform on Novembd,
2016.

Several professionally managed strategies areadlailand are
designed to fit a broad range of goals, diverdificaobjectives
and risk tolerance levels. Each team of GIS Pliot/danagers
or Subadvisor focuses on particular asset claggbsnaestment
approaches. In addition to portfolio managemeng IS
program provides consulting, custody, brokerage
performance reporting. Please see Item 6.C bePavtfplio
Managers, Methods of Analysis and Investment Siies, for
more information.

subadvisors (including master limited partnerships and limiteartnerships

for whom certain MSWM affiliates act as generaltpar and
investment adviser). GIS Portfolio Managers and a8uisors
may provide advice with respect to securities idsoig foreign
governments, agencies and corporations.

GIS Portfolio Managers and Subadvisors may prowddeice

with respect to a wide variety of instruments gatigrreferred

to as derivatives (including forward contracts ecwities and
foreign currencies, swaps, structured notes, aagkrs, floors,

equity-linked securities and liquid yield option tes). GIS

Portfolio Managers and Subadvisors may use deviesti
consistent with their focus on managing the exgeotturn and
the risk exposure of the overall portfolio.

GIS Portfolio Managers and Subadvisors are limiteohvesting
in the types of investments available in the GI8gpam. The
types of investments available may depend, amoiner ¢hings,
on whether your account is a PWM account (as defbedow).

GIS Portfolio Managers and Subadvisors reasonakea to
provide services as a “fiduciary” (as that termdisfined in
Section 3(21)(A) of the Employee Retirement Incofeeurity

and\ct of 1974, as amended (“ERISA”) and/or Sectio739f the

Internal Revenue Code of 1986, as amended (thee'Qpdnd
an “investment manager” (as that term is definedSéction
3(38) of ERISA) with respect to “Retirement Accosiiitas that
term is defined herein. In addition, GIS Portfdlitanagers and



Subadvisors will be Qualified Professional Assetnisigers, as
defined in Department of Labor Prohibited TrangacttClass
Exemption 84-14 with respect to Retirement AccounEor
purposes of this Brochure, the term “Retirement cAct” will

be used to cover (i) “employee benefit plans” (afired
under Section 3(3) of ERISA), which include pensidefined
benefit, profit-sharing and welfare plans sponsdrggrivate
employers, as well as similar arrangements spodsdne
governmental or other public employers; (ii) indival

retirement accounts “IRAs” (as described in Sec#8i5 of the
Code); and (iii) Coverdell Educational Savings Aacts
(“CESAS").

Effective October 1, 2015, no new GIS Retirementcdants
will be opened.

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

Integration of Account Opening Platforms; Account
Opening Process

Prior to May 28, 2013, we opened GIS accounts andifferent
operating platforms: the Core Consulting Groupfplat (“Core
Consulting Group Platform”) and the Private Wealth
Management platform (“PWM Platform”). These platfar ran
on different computer systems, had different cugtod
arrangements and used different processes in sespeats.

The new form of Single Advisory Contract covers itiddal
Consulting Group Programs, including GIS and Al&gire
Investments Advisory.

GIS strategies as investment products in the Select
UMA ® program

GIS strategies for which MSWM is the GIS Portfokanager

may be offered as investment products in the MSWale&

UMA program. This is available whether you havEimancial

Advisor or a Private Wealth Advisor, but is genbrahot

available in Retirement Accounts. However, GIS igqu
strategies for which MSWM is the GIS Portfolio Mgea and

that have no Sub-Manager fee may be available tirdReent

Accounts. Some GIS equity strategies are offemrggt m the

GIS program, some strategies are offered only & Select
UMA program (see item 6.C below for these stratggiand

some strategies are offered in both programs. Fore

information please see the Select UMA ADV Brochuvhich is

available atwww.morganstanley.com/ader by asking your
Financial Advisor.

Beginning on or about January 25, 2018, there amesGIS
strategies that are SMA investment products thataaailable
only in Select UMA where (a) a third party not kffied with
MSWM (the “Model Portfolio Provider”) delivers a rdel
portfolio (the “Third Party Model Portfolio”) to M&M; (b)
MSWM, as investment adviser to you, serves as q@atf
manager for the SMA investment product; and (c) 8MA

On May 28, 2013, all accounts on the PWM Platforminvestment product is inspired by the Third Partyoddl

transitioned to the Core Consulting Group Platfohow that
this transition is complete, all clients’ assetsGiS accounts
(other than certain “sweep assets”) are custodieMAWM,
unless you have selected an external custodiahoédth all GIS
accounts are now on the same platform, some Gl8uats are
still designated as Private Wealth Management (“PYWM
accounts, and different investment strategies aedsthedules
are generally available to PWM accounts. PWM actoame
serviced by Private Wealth Advisors.

For a description of investment strategies offelad GIS
Portfolio Managers and Subadvisors, see Item 6l@be

To enroll in the GIS program, you (or, in certaircamstances,
your Financial Advisor acting upon your instrucsdnmust
complete an investor questionnaire. You must atderanto the
MSWM Single Advisory Contract (“Single Advisory Cinact”),

to open a GIS Account The Single Advisory Contract governs
the terms of your existing and future investmenvisaty
accounts and relationships with MSWM. MSWM has
discontinued use of the GIS client agreement fagnamy new
accounts (but some existing GIS accounts may hasenb
opened using the GIS client agreement). The Gigntcl
agreement and the Single Advisory Contract shatdiectively
referred to as the “Account Agreement” in this Broce.

You may also be required to execute a brokerag®uatc
agreement. All the terms of the Account Agreememd #he
brokerage agreement will set forth our mutual diiimns
regarding the investment advisory program descriledhis
Brochure.

Portfolio. These SMA investment products are ref@rto in
this ADV Brochure as “MAPS Third Party Strategies’As
portfolio manager of the MAPS Third Party Strategi®lSWM
may deviate from the Third Party Model PortfoliodHowever,
MSWM generally intends to follow the Third Party Wi
Portfolios. The Third Party Model Portfolios wilhclude
mutual funds and ETFs that are affiliated with thtodel
Portfolio Provider and which pay fees and other gensation to
the Model Portfolio Provider and its affiliates.

Beginning November 9, 2015, all new accounts usi@®S
Portfolio Managers or Subadvisors will be openedthre Select
UMA program.

Implementation of Accounts

Accounts Implemented by the Private Portfolio Graup
Except for accounts where the GIS Portfolio Manag®eovide
model portfolios to clients (see below), MSWM'’s \Rite
Portfolio Group (“PPG”) implements:

some accounts managed by the Applied Equity Adsisor
(Affiliated Subadvisor) team,

all accounts managed by the Fundamental Equity eusi
(Affiliated Subadvisor) team,

some accounts managed by the Consulting Group
Investment Committee,

all accounts managed by the Investment Solutions
Investment Committee (formerly known as Portfolio
Advisory Services) team and

some GIS strategies in the MSWM Select UMA program.

For these strategies, PPG implements investmemtua®ns
from the GIS Portfolio Manager or Affiliated Sub-#idor team



concerning the securities to buy, sell or hold lient accounts
(and determines the number of such securities) rdioap to

rules and procedures agreed with the GIS Portfiamnager

team, and places trade orders with broker-dealelected by
PPG. When PPG implements an account, PPG is reifg®n
for implementing any reasonable client restrictiqdscussed
below).

Accounts Implemented by Third Party SubadvisorsThe third
party Subadvisors implement their investment denssidirectly,
for those accounts for which they make the day &y d
investment decisions.

Accounts Implemented by (Affiliated Subadvisor) Ajmu
Equity Advisors. Applied Equity Advisors (an Affiliated
Subadvisor) implements its investment decisiongadiy for
some accounts that it manages, by uploading tradstsSWM's
trading systems,. When Applied Equity Advisors lempents
an account, Applied Equity Advisors is responsibier
implementing any reasonable client restrictionssddssed
below).

Accounts Where the GIS Portfolio Managers Provideoltel
Portfolios to Model Recipients. Where GIS Portfolio
Managers provide Model Portfolios to Model Recipgnthe
Model Recipients determine how to implement the Blod
Portfolios and MSWM has no responsibility for immlentation.

Investment Restrictions

You may request reasonable restrictions on the gemant of
your account (may request that certain specifiediriges, or
certain categories of securities, not be purchafedyour
account). This request may be made orally or irtingj but
MSWM may require that any such request (or any gbharo the
request) be in writing. MSWM or, if applicable, tBeibadvisor)
will accept reasonable restrictions on specific own equity
and fixed income securities, as well as on certaitegories of
equity securities €g., tobacco companies). MSWM or, if
applicable, the Subadvisor) will determine in isasonable
judgment how to implement such restrictions. ltiyestrict a
category of securities and we are implementing abeount
investments, we will determine in our discretioniethspecific
securities fall within the restricted category. doing so, we
may rely on outside sources (e.g. standard industides, or
research provided by independent service providers)

When Applied Equity Advisors (Affiliated Subadvigor
implements an account, Applied Equity Advisorsasponsible
for implementing any reasonable client restrictions

Any restrictions imposed on the management of toeant will
not be applied to mutual fund or Exchange TradetdRtETF")
holdings since mutual funds and ETFs operate irordesce
with the investment objectives and strategies desdrin their
prospectuses.

In the event that a security or category of selegiis restricted,
the portion of the account that would have beeested in such
security or category of securities may be investethsh or cash
equivalents, or in an appropriate ETF. This wiipiact the
performance of the account.

Although we will accept reasonable restrictions described
above, we will not have any obligation to managaryaccount
in accordance with any investment guidelines, godimtements
or other documents unless we specifically agreeldoso, in
writing.

The compliance of any investment with any investmen
restrictions shall be determined on the date otipase only,
based upon the price and characteristics of thestnvent on the
date of purchase compared to the value of the at@miof the
most recently preceding valuation date.

Trading and Execution Services

MSWM or a Subadvisor will effect transactions fhe tpurchase
or sale of securities and other investments inients GIS
account. You authorize MSWM or a Subadvisor to affe
securities transactions for the account through MWW its
affiliates, subject to legal requirements of “besécution”, your
needs, and, if applicable, the requirements of BR#3d the
rules and regulations thereunder.

MSWM or a Subadvisor has the authority to effeahgactions
through broker-dealers other than MSWM or its &féds, when
MSWM or a Subadvisor reasonably believes that soitter
broker-dealer may effect such transactions at eepincluding
any mark-ups, mark-downs and/or other fees andyelsathat is
more favorable to the account than would be thee ciis
transacted through MSWM or its affiliates. In dddi, even if
the price is not more favorable, for the selectibrsuch broker-
dealer, MSWM or a Subadvisor may consider all ratgv
factors, including execution capabilities, speedficiency,
confidentiality, familiarity with potential purchass or sellers, or
any other relevant mattersMSWM refers to trades on which
MSWM or its affiliates is not the executing broles “step out
trades.” If MSWM or a Subadvisor trades with anoffiren, you
may be assessed other trading related costs (npatkrmark-
downs and/or other fees and charges) by the otieebdealer.
Those costs are in addition to your program feesl| be
included in the net price of the security, and wik be reflected
as a separate charge on your trade confirmationacoount
statements. For this reason, MSWM or a Subadvisay find
that placing trades with MSWM or its affiliatesdften the most
favorable trading option for you. For the GIS progg it is
expected that many of the transactions effecteM8WM or its

affiliates will be traded through MSWM or its
affiliates. However, the Subadvisors have histdlycdirected
most, if not all, their trades to outside broker-

dealers. Transactions through any other brokeledesould
normally include additional trading related costsliided in the
net price for trades executed away from MSWM. ‘Ehes
additional trading costs may increase your ovecalts. See
“Additional Fees” in Iltem 4.C below for details.

For accounts invested in the Subadvised Fixed lecom
Strategies, the Subadvisor (and not MSWM) has eliiger over
broker-dealer selection and execution and is respten for
meeting its best execution obligations to you.

Trade Confirmations, Account Statements and
Performance Reviews

If MSWM is the custodian for your account, MSWM pites
you with written confirmation of securities transans, and



account statements at least quarterly. You mayevtie receipt
of trade confirmations after the completion of e&relde in favor
of alternative methods of communication where add. Even
if you have done so, we may deliver trade confifamet after
the completion of each trade.

Unless you have appointed another custodian, wevigeo
periodic reviews of your account. These reviewsashow your

account investments have performed, both on anl@bsbasis
and on a relative basis compared to recognizeadésdisuch as
Standard & Poor’s indices). You may access thegmorts
through MSWM's online account services site. Toodnyour

account in the online account service site, plegse to

https://www.morganstanleyclientserv.comblog on and elect
“Account Documents.” If, however, you would like teceive

these reports by mail, please call 1-888-454-3965.

Clients with PWM accounts may elect to receive teritPWM
performance reports on a monthly basis. Thesertepontain
tabular and graphical displays showing how youregiments
have performed on an absolute basis and may include
comparison to recognized indices. You may access PWM
account supplemental reports through PWM'’s onliceoant
services site. Additionally, through the onlineagnt services
site we also provide account performance through riost
recent close of business. To enroll in the PWMnenaccount
service site, contact your Private Wealth Advisor.

Tax and Legal Considerations
Switching from one GIS strategy to another, moviingm

management by a team of GIS Portfolio Managers t@ccount. F onst
r@ny potential tax liability that may result from such an

management by a Subadvisor (or vice versa), chgngi
Subadvisors, or moving your assets from the GISnam to
another type of account, may result in sales ofigges and
subject you to additional income tax obligation€onsult your
independent tax or legal advisor with respect te services
described in this Brochure, as MSWM and its afg@do not
provide tax or legal advice.

Investment in Master Limited Partnership (“MLP”) rfolios
(including the Fundamental MLP Portfolio (as desed in Item
6.C)) entails different risks, including tax riskban is the case
for other types of GIS advisory accounts. Investor MLPs
hold “units” of the MLP (as opposed to a share ofporate
stock) and are technically partners in the MLP. Iddcs of
MLP units are also exposed to the risk that thdy/lve required
to repay amounts to the MLP that are wrongfullytriisited to
them. Almost all MLPs have chosen to qualify fortparship
tax treatment. Partnerships do not pay U.S. fédetame tax
at the partnership level. Rather, each partnea pértnership,
in computing its U.S. federal income tax liabilitypust include
its allocable share of the partnership’s incomangjalosses,
deductions, expenses and credits. A change iemutax law,
or a change in the business of a given MLP, coefdilt in an
MLP being treated as a corporation for U.S. federedme tax
purposes, which would result in such MLP being negflto pay
U.S. federal income tax on its taxable income. @lassification
of an MLP as a corporation for U.S. federal incamepurposes
would have the effect of reducing the amount ohcagailable
for distribution by the MLP and could cause any hsuc
distributions received by the an investor to beethas dividend
income. If you have any questions about the tgpees of
investing into an MLP, please discuss with yourdexisor.

Investors in MLP portfolios (including the FundartenMLP
Portfolio) will receive a Schedule K-1 for each MLPR the
portfolio, so they will likely receive numerous Schule K-1s.
Investors will need to file each Schedule K-1 witieir federal
tax return. Also, investors in MLP portfolios mhg required
to file state income tax returns in states wheeeNtLPs in the
portfolio operate. Since some Schedule K-1s may b
provided until after the due date for the federalstate tax
return, investors in MLP portfolios may need to aibt an
extension for filing their federal or state taxumts. Please
discuss with your tax advisor how an investmenMioPs will
affect your tax return.

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

Although we intend to manage the Fundamental MLRfélm
and other MLP portfolios so as to maximize tax-defe
income, there is no guarantee that any particaeaellof tax-
deferred income can be achieved.

For the reasons outlined below, where an otherwiséax
exempt account (such as a Retirement Account, chaéable
organization, or other tax exempt or deferred accont) is
invested in a pass through entity (such as a MLP)the
income from such entity may be subject to taxationand
additional tax filings may be required. Further, the tax
advantages associated with these investments arengeally
not realized when held in a tax-deferred or tax exapt
Please consult your own tax advisor, armbnsider

investment in an otherwise tax exempt account.

Earnings generated inside most qualified retiremplans,

including defined benefit pension plans, definedtdbution

plans and IRAs, are generally exempt from federabine taxes,
however, certain investments made by Retiremenbats may
generate taxable income referred to as “unrelataginbss
taxable income” (“UBTI") that is subject to taxatiat trust
rates. Generally, passive types of income (whenfinanced

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

trade or business, however, may constitute UBHrt@therwise
tax exempt investor such as a Retirement Accoulmt.addition,

UBTI may also be received as part of an investatlecable

share of active income generated by a pass-threagty, such
as partnerships (including limited partnerships avidPs),

certain trusts, subchapter S corporations, andtdomiiability

companies that are treated as disregarded enfitz@merships,
or subchapter S corporations for federal incomeptaposes.

If more than $1,000 of unrelated trade or busirggess income
is generated in a tax year, the Retirement Acceunistodian or
fiduciary (on behalf of the Retirement Account) mtige an
Exempt Organization Business Income Tax ReturnmFa@0-T.
With respect to an individual investing through HRA, in
calculating the threshold amount and the Retirerdetount’s
UBTI for the year, each IRA is generally treatedaaseparate
taxpayer, even if the same individual is the holdemultiple
IRASs.



The passive activity loss limitation rules also lgdpr purposes
of calculating a Retirement Account’s UBTI, poteiiy limiting
the amount of losses that can be used to offseReéta@ement
Account’s income from an unrelated trade or busiresch year.
It should be noted that these rules are appliquutdicly traded
partnerships, such as MLPs, on an entity-by-enbsis,
meaning that the passive activity losses geneiayedne MLP
generally can only be used to offset the passitigigcincome
(including unrelated traded or business incomeinfitbhe same
MLP. The passive activity losses generated by oneP M
generally cannot be used to offset income fromfzaravILP (or
any other source). The disallowed losses are sdspemand
carried forwarded to be used in future years teaifincome
generated by that same MLP. However, once the dRe¢int
Account disposes of its entire interest in the MbRn unrelated
party, the suspended losses can generally be asefiset any
unrelated trade or business income generated inide
Retirement Account (including recapture income gatesl on
the sale of the MLP interest, as well as incomeegeted by
other MLPs).

In calculating the tax, trust tax rates are applied the
Retirement Account's UBTI (i.e., unrelated trade karsiness
gross income less any applicable deductions, imujudhe
$1,000 specific deduction). In addition to the gpees loss
limitation rules noted above, other limitations meyply to the
Retirement Account’s potential tax deductions. tdes to file
Form 990-T, the Retirement Account is required btam an
Employer Identification Number (“EIN”) because thkan (and
not the plan owner or fiduciary) owes the tax. t&tand local
income taxes may also apply. Accordingly, Retiretne
Accounts (and their fiduciaries) should consultithtex and
legal advisors regarding the federal, state, andllmcome tax
implications of their investments.

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

Custody

MSWM acts as the custodiarnless you instruct us otherwise,
MSWM will maintain custody of all cash, securitiaad other
assets in the account.

MSWM does not act as the custodiali you have appointed a
third party custodian (the “Custodian”), the Cusaod will
maintain custody of the cash, securities, and atherstments in
the account, will receive and credit to the accaalhtinterest,
dividends, and other distributions received on dssets in the
account. Such assets will not be included under WBASIPC
coverage. Except as indicated below, all other $eoh your
Account Agreement will apply.

Fees, Cash Sweeps and Valuation. You agree to authorize and
instruct the Custodian in writing to deduct the MBWfee
quarterly from your account upon receipt of an ioedfrom us

(if applicable). If you terminate your account, ywill receive a
pro-rata refund of the fee already paid to us lier temainder of
the billing quarter. The provisions regarding fefuatments for
contributions or withdrawals of assets during dirgl quarter
will not apply to your account. See Item 4A “Fedwlow for
details. Your Custodian will advise you of the casheep
options, and section titled “Cash Sweeps” in Itethbelow will
not apply to your account.

In computing the fee with respect to your accowm,shall rely
on information received from your Custodian witlspect to the
value of assets in the account. If any informatmibe provided
by the Custodian is unavailable or believed to beliable, we
will value assets in a manner we determine in gtmth to

reflect fair market value.

Account Statements and Trade Confirmations. You should
arrange with the Custodian to provide you and uf wccount
statements at least quarterly, identifying the amad funds and
of each security in the account at the end of épenting period
and setting forth all transactions in the accouatird) that
period. MSWM will need to be notified promptly of any other
changes in the accouriior trades executed through MSWivg
will provide you with copies of confirmations of @eities
transactions, and we may provide additional pecioeports.

Liquidations and share class conversions. MSWM will not
liquidate any fractional share positions of equ#gcurities,
closed-end funds or ETFs created in your accouriie T
provisions in your Account Agreement regarding MSWM
converting shares of open-end mutual funds inentk account
to an advisory share class will not apply to yotoaunt.

MSWM shall have no responsibility or liability witftespect to
transmittal or safekeeping of the assets in thewttcor the acts
or omissions of the Custodian with respect ther¥tou shall

direct the Custodian to furnish to MSWM from tingetime such
reports concerning assets, receipts, and disburgemeith

respect to the account as MSWM shall reasonablyesq
You may designate a replacement custodian upotewritotice
to us.

MSWM does not assume any responsibility for theueaxcy of
any reports or other information furnished or maghailable by
you, the Custodian, or any other person or entitglfding
access to online systems). The Custodian will Abldi to you
pursuant to the terms of its custodian agreemeditaany other
relevant agreement that relates to Custodian'scesrto you.

MSWM will not be liable for(i) any failure on your part to
fulfill any of your obligations under the Accountgheement,
including any misrepresentation or omission witlspect to
arrangements you must make with, and informatiord an
instructions you must provide to, the Custodiai);dny failure

of the Custodian to follow your or our instructigriacluding
with respect to fee payments, any delivery or qgicgécurities or
payment for securities required; and (iii) any deél of the
Custodian to fulfill its obligations, including tiely provision of
any information that the Custodian is requiredravjgle to us.



Rate Rate Rate

By signing the Account Agreement, you have aldjo Type of (less than | ($5 million | ($10 million
acknowledged to us that (i) you are authorized dtin the account $5 million) | butless than| or more)
Custodian; (ii) you have instructed and authoritexl Custodian Equtt > 85%% $102rgl(|)|:)(/zn) ST
in writing to receive and follow instructions froms with respect (inc?udi};lg ' ' '
to the purchase and sale of securities in your wdcand the MLPs)
payment of the MSWM fee, (iii) that you have authed and Taxenhanced > 750 > 70% 5 70%
instructed the Custodian to provide us promptly hwiny equity ' ' '
information regarding the account that we requireerform our _ 5 5 > 70%
obligations, including pricing information for theecurities in "g?(;gg}'gggl’ 2.15% 2.15% Y70
the account, and (iv) you have arranged with thet@lian t0 | &|opal Inflation
provide you and us with account statements at lgaatterly, Linked
identifying the amount of funds and of each segurit the fixed income
account at the end of the reporting period andngeforth all U.S. Taxable 2 70% 270% 270%
transactions in the account during that period. and Corporate

fixed income
Termination. Upon termination of your Account Agreement with Tax Advantaged  2.65% 2 65% 2 65%
MSWM, you will instruct the Custodian with respeict the and Crossover
funds and securities held in the accoumftyou instruct the | fixed income
Custodian to liquidate any securities in the actoyou may be S—
subject to taxation on all or part of the proceedssuch Liquidity 2.55% 2.55% 2.55%
liquidation. You understand that, upon termination, it is yoyr management
responsibility to monitor the assets held in theoaot, and that

we will no longer have any further obligation tot ar give
advice with respect to those assets.

Fees

We charge an annual fee for our services in the @t§ram
(“MSWM Fee” or “fee”), based on the assets undenaggment
in your account and payable quarterly. This feeeco®MSWM

investment advisory services, custody of secur{ffddSWM is

the custodian), trade execution through MSWM onaitdiates,

as well as compensation to any Financial AdvishisTs a wrap
fee.

There is a minimum average annual MSWM Fee (cdedla
quarterly) for each Global Investment Solutionscaet that was
opened after June 30, 2009. This minimum is teedeof 2%
or $250 per year. This minimum will not apply toyaaccount
that (when added to any other Consulting Group @asowith
which it is related for billing purposes) has ataif $500,000 or
more in assets as of the end of the previous gitijmarter.

Fees for GIS Accounts incepted on or before Novemiée
2015, outside of the Select UMA program

Except as stated below, the maximum annual rates&dous
account sizes are:

If your account meets the stated account sizerateeapplies to
all assets in your account. This fee consists oféteamponents:

The first component is a management fee chargeM®WM,

which pays the costs and expenses of the ConsuGiraup
business unit, including GIS and PPG, as well asftes that
MSWM pays to any Subadvisor (as stated above, Stdetl
Fixed Income Strategies are closed to new GIS tovess of
March 02, 2015. Existing investors in the GIS pergrmay
continue to invest in the Subadvised Fixed Incortrat&gies).

Those expenses may be more or less than the atgrega

management fees collected. Effective October 1, 2015,
MSWM waived the portion of the fee that covers gervices of
your GIS Portfolio Manager or Affiliated Subadviseifor GIS
Retirement Accounts.

The maximum annual rates for the management fegoaonemt
for various account sizes are:

Rate Rate Rate
Type of account| (lessthan| ($5 million | ($10 million
$5 million) but less or more)
than $10
million)
Equity 0.35% 0.30% 0.25%
(including
MLPs)!
Tax-enhanced 0.25% 0.20% 0.20%
equity"
International, 0.25% 0.25% 0.20%
Global and
Global Inflation
Linked fixed
incomé
U.S. Taxable, 0.20% 0.20% 0.20%
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Corporate fixed $5 million 0.65%

all assets in your account.

income Next $10 million 0.60%
(subadvised by Next $10 million 0.55%
Chilton) Over $25 million 0.50%

U.S. taxable 0.25% 0.25% 0.20% U.S. Tax-Exempt Fixed Income Accounts

fixed income First $5 million 0.50%

(BSIUbigV'SE)C} by Next $10 million 0.45%

ackikocky Next $10 million 0.40%

Tax(-jAgvantaged 0.15% 0.15% 0.15% Over $25 million 0.35%
a;ir:(ed irr(])ssr(:]\;er U.S Balanced Accounts

(subadvised by First $5 million 1.00%

Chilton) Next $5 million 0.90%

illi 0,
U.S. municipals| _ 0.25% 0.25% 0.20% Next ?2% miion 0.80%
(subadvised by '

BlackRock)" 2 U.S Liquidity Accounts

Liquidity 0.05% 0.05% 0.05% First $50 million 0.20%

management Over $50 million 0.15%

! Based on the value when the account is opened or, Interngtional or_”(.BIObaI Fixed Ingomt(a)Accounts
applicable, when a Subadvisor becomes respongible f First $5 mi lon 15%
managing the account. Next $20 million 0.60%

) Over $25 million 0.50%

II_fL ();/O;S Sseulg;tje\gsoéliﬁsggulnneveZSStmggi ZM::;]neagr;;rgsr}t, International or Global Liquidity/Short Duration Accounts
, , . - 0
U.S. municipals are 15 bps regardless of accowst, si Q\r/setr$$55%nr::!“%nn 00'22050/f
and for U.S. fixed income are 20 bps regardless of '
account size. If this exception pricing applies to your accountpally 80% of

the fee you pay covers consulting and other sesyicevided by
your Financial Advisor or Private Wealth Advisonda20% of
the fee covers the costs and expenses of the Gimgs@roup
The second component of the fee, at a maximumafafe5%, business unit.  Your Financial Advisor or Privateeaith

If your account meets the stated account sizerateeapplies to

covers consulting and other services provided hy yénancial ~ Advisor may make more compensation under the elarept
Advisor. MSWM is not waiving the second componefthe  pricing structure than under the general pricinmctire and

fee for Retirement Accounts. therefore have an incentive to recommend that ypenoan

various levels of assets under management, apply if

L . account under the exception pricing structure. $ubadvisor is
Exceptions: The maximum annual fee rates shown below, forappointed for your account, this exception priciogases to
apply and the fee you pay to MSWM is instead d@itveen the
(a) your client agreement was created before May2D11 two components described above (i.e. a manageraentffthe
(even if you do not sign it until after that datgdur account amount shown in the management fee table earlighisi’Fees”
was on the PWM Platform and you are investing in &ection, and a component to cover the consulting atmer
strategy managed by Applied Equity Advisors (Affitd  services provided by your Financial Advisor).

Subadvisor) or a fixed income strategy managed by a

Unaffiliated Subadvisor o Fees for GIS Accounts incepted in the Select UMAogram

(all GIS Accounts will be incepted in the Select Wbprogram
(b) after May 16, 2011, you are a PWM client whoested after November 6, 2015)

through the Investment Group program (the predecess-l-he annual Select UMA SMA Sub-Manager fee for a GIS
program to the GIS program) or the GIS program umidle strategy that may be offered as an investment toofu the
belo_w pricing structure, and_you and your Prlvateam_ Select UMA program is 0.30% to 0.35%, depending tio@
Advisor agree that_the pricing covering your exigti strategy. Notwithstanding the previous sentenceéheres
account(s) also applies to a new account you opethé  \1s\M is the GIS Portfolio Manager (and there is 8ab-

GIS program manager), the annual Select UMA SMA Sub-Manager fee
U.S. Equity Including MLP) Accounts generally ranges from 0.00% to 0.30%. Additionaed
First $3 million 1.50% (including additional fees payable to MSWM) apply the
Next $7 million 1.25% Select UMA program. For more information please $ee
Next $10 million 1.00% Select UMA ADV Brochure, which is available at
Over $20 million 0.80% www.morganstanley.com/adv or by asking your Finainci
International EAFE or Global Equity Accounts Advisor.
First $5 million 1.50% Additions and Withdrawals; Refund on Account Ternation.
illi 0,
(’\;\e/)e(tr 211% nr:illllli%r; 1(2)“30//2 You may make additions into the account at any tisubject to

. our right to terminate the account. Additions may ib cash,
U.S. Taxable Fixed Income Accounts
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securities or investments of any kind, provided tha reserve
the right to decline to accept particular secwsitiato the
account or impose a waiting period before certagusties may
be deposited. We may accept other types of sexsifitic deposit
at our discretion. You understand that if mutuahds or
exchange traded funds are transferred or journaiéa the
account, you will not recover the front-end saldsarges
previously paid and/or may be subject to a contibhgkeferred
sales charge or a redemption or other fee basedeolength of
time that you have held those securities.

If you withdraw from or deposit to the account caslsecurities
(or assets are otherwise removed from or addetigdiilable
assets in the account) with a value equal to omtgrethan
$5,000, the fee for the remainder of the applic&iileng period
will be adjusted on a pro rata basis to reflectwhiladrawal or
deposit. No fee adjustment will be made for witlvaabs or
deposits of less than $5,000. No fee adjustmerit beil made
during any billing period for appreciation or degiegion in the
value of account assets during that perigdtwithstanding the
foregoing, if you are billed in arrears or pay ysamnual fixed
dollar amounts, or if you elect to use a custodisimer than
MSWM to custody the assets in your account, theatastment
for deposits or withdrawals greater than $5,000sdu# apply to
assets held in your account.

Clients who use an outside custodian and wish tosgeh fee
adjustments should contact their Financial Advismr more
information on custodying assets at MSWM.

If the account is terminated by either party, yall be entitled
to a prorated refund of any pre-paid fee, basethemumber of
days remaining in the billing quarter after theedapon which
notice of termination is effective.

Valuation of Account Assets.

In computing the value of assets in the accountriges (other
than mutual funds or exchange traded funds) tragledany

national securities exchange or national marketesyshall be
valued, as of the valuation date, at the closingepand/or mean
bid and ask prices of the last recorded transactanthe

principal market on which they are traded. Accoassets
invested in funds registered as open-end mutualsfusill be

valued based on the fund’'s net asset value caézlias of the
close of business on the valuation date, per thmsteof the
applicable fund prospectus. We will value any otbezurities or
investments in the account in a manner we deterimngood

faith to reflect fair market value. Any such vaioat should not
be considered a guarantee of any kind whatsoeibr respect
to the value of the assets in the account.

In valuing assets, we use information provided égognized
independent quotation and valuation services. W\ this
information to be reliable but do not verify thecaracy of the
information provided by these services. If any infation
provided by these services is unavailable or isebetl to be
unreliable, we will value assets in a manner wesmhgine in
good faith to reflect fair market value.

Fees are Negotiable. The overall level of fees you pay for the

GIS program is negotiable, based on factors inolydhe type
and size of the account and the range of servieggravide.

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

When Fees are Payable.The fee is payable as described in the
Account Agreement and in this Brochure. Generalig, initial
fee is due in full on the date you open your act@rMSWM
and is based on the market value of the accourthanhdate.
The initial fee payment generally covers the perfoan the
opening date through (at your or your Financial &dvs
election) the last business day of the next fuling quarter and
is prorated accordingly. Thereafter, the fee isegally paid
quarterly in advance, based on the account’s maedee on the
last business day of the previous billing quartet & due on the
tenth business day of the following billing quarterThe
Account Agreement authorizes MSWM (if MSWM is the
custodian) to deduct fees when due from the assetisined in
the account.

ERISA Fee Disclosure for Qualified Retirement Accots. In

accordance with Department of Labor regulationsenr&ection
408(b)(2) of ERISA, MSWM is required to provide t@n

information regarding our services and compensatiomssist
fiduciaries and plan sponsors of those RetiremeatoAnts that
are subject to the requirements of ERISA in assgsshe
reasonableness of their plan’s contracts or arrargés with us,
including the reasonableness of our compensatioihis

information (the services we provide as well as tees) is
provided to you at the outset of your relationskifh us and is
set forth in this Brochure and in your advisory traat with us
(including the fee table and other exhibits), ahdnt at least
annually to the extent that there are changes yararestment-
related disclosures for services provided as aciay under
ERISA.

B. Comparing Costs

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

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

C. Additional Fees

If you open a GIS account, you pay us an assetdbasefor our
services including, where applicable, custody ausiées (if we
are the custodian) and trade execution through MSW/Mts
affiliates, as well as compensation to any Findn&ivisor as
described above. The MSWM Fee does not cover:

« the costs of investment management fees and othenses
charged by funds (see below for more details)



e “mark-ups,” “mark-downs,” and dealer spreads th#gt\ye
or our affiliates may receive when acting as ppatiin
certain transactions where permitted by law or (@)er
broker-dealers may receive when acting as principal
certain transactions effected through us and/oraffiliates
acting as agent, which is typically the case falelemarket
transactions (e.g., fixed income and over-the-cauequity)

» fees or other charges that you may incur in inganhere
a transaction is effected through a third party amd
through us or our affiliates. Such fees or otherges will
be included in the price of the security and nfleoted as a
separate charge on your trade confirmations or watco
statement

* MSWM account establishment or maintenance fees fofhe Deposit Accounts for Retirement Accounts.

IRAs and Versatile Investment Plans (“VIP"), whicie
described in the respective IRA and VIP account fee
documentation (which may change from time to time)

e account closing/transfer costs
» processing fees or

e certain other costs or charges that may be impbgetird
parties (including, among other things, odd-lofeténtials,

Statement which is available at:
http://www.morganstanley.com/wealth-

investmentstrategies/pdf/BDP_disclosure.pdf
Conflicts of Interest Regarding Sweep Investments.

If BDP is your sweep investment, you should be awhat the
Sweep Banks, which are affiliates of MSWM, will psASWM
an annual account-based flat fee for the serviezkpned by
MSWM with respect to BDP. MSWM and the Sweep Banib
review such fee annually and, if applicable, mujuagree upon
any changes to the fee to reflect any changessts éacurred by
MSWM. Your Financial Advisor will not receive a gion of
these fees or credits. In addition, MSWM will meteive cash
compensation or credits in connection with the BbBPassets in
Alsbe
affiliated Sweep Banks have the opportunity to éaoome on
the BDP assets through lending activity, and theoine is
usually significantly greater than the fees MSWMnsaon
affiliated Money Market Funds. Thus, MSWM has anftiot
of interest in selecting or recommending BDP as deéult
sweep investment, rather than an eligible MoneykéaFund.
Further, MSWM's affiliate, Morgan Stanley Investrmen
Management, serves as the investment advisor t@avhiable

transfer taxes, foreign custody fees, exchange , fee§weep Money Market Funds.

supplemental transaction fees, regulatory feesotimet fees
or taxes that may be imposed pursuant to law).

Cash Sweeps

Generally, some portion of your account will bechil cash. If
MSWM acts as custodian for your account, it willfeet
“sweep” transactions of free credit balances inryamcount into
interest-bearing deposit accounts (“Deposit Accsint
established under the Bank Deposit Program (“BDP’For
most clients BDP will be the only available casheswy
investment. Generally, the rate you will earn onPBWwill be
lower than the rate on other cash alternatives. lirtrited
circumstances, such as clients ineligible for BDP where

In addition, MSWM, the Sweep Banks and their atfiis
receive other financial benefits in connection witte Bank
Deposit Program. Through the Bank Deposit Prograagh
Sweep Bank will receive a stable, cost-effectivairse of
funding. Each Sweep Bank intends to use depostteibeposit
Accounts at the Sweep Bank to fund current and Imgsinesses,
including lending activities and investments. Thefipability on
such loans and investments is generally measuredthby
difference, or “spread,” between the interest naééd on the
Deposit Accounts at the Sweep Banks and other cobts
maintaining the Deposit Accounts, and the interatst and other

income earned by the Sweep Banks on those loans and

investments made with the funds in the Deposit Aate. The

MSWM otherwise elects, MSWM may sweep some or &ll Ojncome that a Sweep Bank will have the opportutityearn

your cash into money market mutual funds (eachMariey
Market Fund”). These Money Market Funds are maddge

through its lending and investing activities is esfed to be
greater than the fees earned by us and our agflidtom

Morgan Stanley Investment Management Inc. or amothemanaging and distributing the Money Market Fundscivimay

MSWM affiliate.

It is important to note that free credit balanced allocations to
cash including assets invested in sweep investnasatmcluded
in your account’s fee calculation hereunder.

You acknowledge that MSWM may with 30 days writteatice
(i) make changes to these sweep terms; (i) makegds to the
terms and conditions of any available sweep invesatm(iii)
change, add or delete the products available ageapsoption;

be available to you as a sweep investment.

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

If your sweep investment is a Money Market Fundu yo
understand that Morgan Stanley Investment Managermen

(iv) trander your sweep investment from one sweep product tqor another MSWM affiliate) will receive an investmt

another.

Clients that are considered Retirement Accountsilshead the
Exhibit to this Brochure (“Affiliated Money Markefunds Fee
Disclosure Statement and Float Disclosure Statéent

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

For eligibility criteria and more information on sta sweeps in
general, please refer to the Bank Deposit Prograsel@sure
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management fee for managing the Money Market Fundtlaat
Morgan Stanley Distributors Inc., or another one air
affiliates, may receive compensation in connectigith the
operation and/or sale of shares of the Money Mafend,
which may include a distribution fee pursuant toleR@i2b-1
under the Investment Company Act of 1940, to théerex
permitted by applicable law.

You understand that unless you are a Retiremenbuxtc the
fee will not be reduced by the amount of the Momégrket
Fund management fee or any shareholder servicirdjoan



distribution or other fees we or our affiliates megceive in
connection with the assets invested in the MoneykitaFund.
For additional information about the Money Marketnd and
applicable fees, you should refer to each MoneykiglaFund’s
prospectus.

Funds

If GIS Portfolio Managers or a Subadvisor investa icollective
investment vehicle such as a Money Market Fundhaxge-

traded fund or closed-end fund, any such fund nayifs own

separate investment advisory fees and other expe¢agke fund
manager or other service provider. In both cadesset fees or
expenses will be in addition to the fee you pay (oney

Market Fund fees and expenses are offset agaiesfeth or
credited to the account for Retirement Accountsgting in a
Money Market Fund. See Exhibit to this Brochure foore

details.)

D.

If you invest in the GIS program, we allocate to yBumancial
Advisor, on an ongoing basis, part of the fees pky#o us in
connection with your account. The Financial Advisoay
receive different compensation depending on whiciy@mm and
strategy you invest in, and the rate and amougibof fee.

Compensation to Financial Advisors

The amount we allocate to your Financial Advisocdamnection
with GIS accounts may be more than if you parti@pa other
MSWM investment advisory programs, or if you papamtely
for investment advice, brokerage and other serviceSor
example, a Financial Advisor may earn more in th® @ogram
than if you invest with an unaffiliated managemimother of our
programs and pay the same overall client fé¢hile the
component of the overall client fee allocated touyd-inancial
Advisor is generally subject to the same maximuntein the
GIS program as in unaffiiated manager programs, éh
payment to unaffiliated managers is usually highéhan the
management fee component in GIS. Therefore, if you
Financial Advisor sets his or her component of thaverall
client fee at the same level for GIS as for an ufiidted
manager program, your overall client fee would tgpily be
lower in the GIS program. This is true regardles$ whether
your account is managed by a GIS Portfolio Manager a
Subadvisor. Therefore, if your overall client fee the same in
GIS as in the unaffiliated manager program, genelamore of
the overall client fee is allocated to your Finaradi Advisor in
the GIS program than in the unaffiliated manager pgram.

The compensation we pay Financial Advisors withpees to
program accounts may be higher than the compensatopay
Financial Advisors with respect to transaction-lbabeokerage
accounts. Your Financial Advisor may therefore éhaa
financial incentive to recommend the GIS prograrmstaad of
other MSWM programs or services.

If you invest in the GIS program, your Financialvigbr may
charge a fee less than the maximum fee stated abdvee
amount of the fee you pay is a factor we use icutating the
compensation we pay your Financial Advisor. Thenmef
Financial Advisors have a financial incentive rotéduce fees.
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Iltem 5: Account Requirements and Types
of Clients

Account Minimums. The account minimums are generally:

« $100,000 for equity accounts

* U.S. fixed income accounts, U.S. municipal accouars
liquidity accounts: variable depending on the Gi@&t®lio
Manager or Subadvisor.

We may accept smaller accounts, or impose a higirgimum.
If your account falls below the account minimum, wey
require you to deposit additional cash or secwitéebring your
account up to the account minimum or close the @uco

Types of Clients. Our investment advisory clients include
individuals, trusts, banking or thrift institutionpension and
profit sharing plans, plan participants, other podoinvestment
vehicles (e.g., hedge funds), charitable orgaronati
corporations, other businesses, state or munigpakrnment
entities, investment clubs and other entities.

Item 6: Portfolio Manager Selection and
Evaluation

A. Selection and Review of Portfolio Managers

for the Programs

GIS Portfolio Managers are employees of MSWM (or an
affiliate). Subadvisors are affiliated or thirdrgamanagers.
Neither the GIS Portfolio Managers nor the Subauigisare
subject to the same evaluation processes applgirlird party
managers in many of our other investment advisoogiams.

In conducting due diligence on Subadvisors, MSWMsiders
factors such as personnel, investment processhésnssiand
organization characteristics, and investment parémce. This
due diligence may be different from that in othelSWM
advisory programs.

A team of GIS Portfolio Managers or a Subadvisorsimoe
approved by MSWM'’s Global Products Committee before
MSWM offers the associated strategies to clieniBhe Global
Products Committee considers the overall proposaid
operational, information technology, risk, legadppliance and
other factors.

Once a team of GIS Portfolio Managers or a Subadvis
approved to offer strategies in the GIS prograng @lobal
Investment Solutions Investment Risk, Control aran@liance
Committee (“IRCC”) or the MSWM Global Investment
Manager Analysis Group (“GIMA”) oversees various thie
team’s or Subadvisor's activities, including whethig is
implementing each of its strategies consistentlthvits stated
process. GIS Portfolio Managers cannot be IRCCingot
members. If the IRCC or GIMA is not satisfied withe
investment management exercised by a team or ad%isbg, it
raises its concern to GIS senior management amndaiély to
the MSWM Risk Committee. Senior MSWM business
executives also regularly review the GIS busines¥e may
cease to offer strategies in the GIS program for season,
including if the IRCC or GIMA raises significantsises that are
not satisfactorily resolved or we wish to terminatstrategy for
business reasons.



If you are considering investing in the GIS prograyour
Financial Advisor will help you identify your inveeent
objectives, risk tolerance and investment time zams (whether
by using an investor questionnaire or otherwisdased on
your responses, your Financial Advisor will idepti$uitable
GIS strategies for you in which you may determiméntvest all
or a portion of the assets in your account. MSWM reinvest

practicable, in a manner determined by MSWM untgbsrwise
instructed by the client. Please discuss with y&urancial
Advisor any changes in your investment objectiveisk
tolerance or investment time horizons, so that gan consider
whether you should remain invested in your GIStsta or
switch to another strategy or investment producthea GIS
program or in another program.

Calculating Portfolio Managers’ Performance

In the GIS program we may present, in reports abél to
clients, 10 years of performance history for edgplied
Equity Advisors strategy. We calculate this perfante using
asset-weighted monthly performance returns for BE
Portfolio Managers’ composite data. Subadvisorsy ralso
present composite performance reports.

We do not have a third party review this compositeirn data.

The GIS Portfolio Managers assign client accounts t
progr

performance composites. On a periodic basis,
management personnel review this data to checkdosistency
between accounts invested in the same strategynadament
reviews any outlier accounts in each strategy terd@ne the
reason for the deviation from the average returns.

B. Conflicts of Interest

Conflicts of Interest — Related Persons of MSWM
Acting as Portfolio Managers

e if you invest in a GIS strategy managed by a GI&f&lo

Management team than if you invest in a GIS strateg

managed by a Subadvisor.

This creates a conflict of interest for Financialwisors and
MSWM, as there is a financial incentive to recomohéme GIS
program and, within the GIS program, to recommerstrategy

any income from the account as soon as it reasymabmanaged by a team of GIS Portfolio Managers. Ve

this conflict of interest by disclosing it to yomdiby requiring
Financial Advisors’ supervisors to review your ageb at
account-opening to ensure that it is suitable fou yn light of
matters such as your investment objectives andndiah
circumstances.

Other Conflicts of Interest

As well as the conflicts of interest arising fromremployees
acting as portfolio managers, we have various atbeflicts of
interests relating to the GIS program.

Advisory vs. Brokerage Account®ISWM and your Financial
Advisor are likely to earn more compensation if yowest in the
GIS program than if you open a brokerage accounbug

individual securities (although, in a brokerage casd, you
would not receive all the benefits available to youthe GIS
program). Financial Advisors and MSWM thereforevénaa
financial incentive to recommend the GIS programe

address this conflict of interest by disclosingatyou and by
requiring Financial Advisors’ supervisors to revigaur account
at account-opening to ensure that it is suitableyém in light of

matters such as your investment objectives andndiah
circumstances.

Selecting Subadvisors for Fixed Income StrategieddSWM

has appointed Subadvisors for the fixed incomdegjras. For
U.S. municipal accounts, and U.S. fixed income aot®
opened with less than $10,000,000, MSWM pays diffefees
to the Subadvisor depending on which Subadvisor gfmapse.

If your account is managed by a team of GIS Paddfol For the same overall client fee for such an acgdBWM (and

Managers, the portfolio managers are employed byMMIS(or

an affiliate), and hence are related persons of MEWIn this

case, MSWM retains the entire client fee you payhia GIS
program. In contrast, in other MSWM investment iadry

programs in which an unaffiliated third party maeagcts as
your portfolio manager:

* we pay to the manager some of the fee we receive jiou
or

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

If your account is managed by a Subadvisor, MSWk(a the
Subadvisor some of the fee you pay to MSWM, butegally
less than MSWM pays to unaffiliated third party ragers
managing similar strategies in other investment ismty
programs.

For a given level of client fees covering portfolitanagement
and other services, we (and in some cases also Rioancial
Advisor) earn more:

» if you invest in the GIS program than in our invesnt
advisory programs offering unaffiliated managers or
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your Financial Advisor) make more compensationdfiyselect
Chilton Investment Services, LLC (f/k/a/ Chiltoniite Clients
LLC) as your Subadvisor than if you select BlackRoc
Investment Management, LLC as your
Alternatively, if your Financial Advisor sets hisr cher
component of the overall client fee at the samelléx such an
account regardless of which Subadvisor you seject; overall
client fee would be lower if you select Chilton &stment
Services, LLC as your Subadvisor. As stated in If&%nabove,
as of March 02, 2015, Subadvised Fixed Income &jras are
closed to new investors in the GIS program. Exgstitvestors in
the GIS program may continue to invest in the Sulsad
Strategies.

Payments from Model Portfolio Providers. The Model
Portfolio Providers pay MSWM a support fee (the pBart
Fee”) with respect to the MAPS Third Party Stragésgi The
Support Fee is generally $50,000 per year per MARS] Party
Strategy, or $100,000 per year for up to three MARBd Party
Strategies.

The Support Fee is in consideration of MSWM agrgémallow
the Model Portfolio Provider to deliver the Thircdrg Model
Portfolio(s) to MSWM. Payment of the Support Fexsl not
entitle the Third Party Model Portfolio(s) or theAWS Third
Party Strategy(ies) to (a) exclusive or preferént@atment; (b)

Subadvisor.



access to or participation within MSWM'’s distrituti channels;
(c) inclusion on any “Approved”, “Focus” or any eth
designation or list; or (d) any preferential coesation in
investment recommendations made to clients.

Different Advice. MSWM, its affiliates, Subadvisors and their

affiliates may give different advice, take diffetetion, receive
more or less compensation, or hold or deal in gffe securities
for any other party, client or account (includinigeit own
accounts or those of their affiliates) from the iadvgiven,
actions taken, compensation received or secutiigd or dealt
for your account. None of MSWM, its affiliates, Suvisors, or
their affiliates have any obligation to purchase smll, or
recommend for purchase or sale, for you any seéesiritr other
investments which such parties may recommend, psector
sell, or recommend for purchase or sale, for itgh@ir own
account, or for the account of any other client.

Trading or Issuing Securities in, or Linked to Sedgties in,

MSWM or one of its affiliates is performing brokdealer or
investment banking services or have confidentialmaterial
non-public information. Furthermore, in certain éstment
advisory programs, MSWM may be compelled to fongaling
in, or providing advice regarding, Morgan Stanleygities, and

in certain related securities. These restrictioresy mdversely
impact your account performance.

MSWM and its affiliates may also develop analysesi/ar
evaluations of securities sold in a program descriln this
Brochure, as well as buy and sell interests in$&esi on behalf
of their proprietary or client accounts. These gsed,
evaluations and purchase and sale activities aprigtary and
confidential, and MSWM will not disclose them toietits.
MSWM may not be able to act, in respect of clieatstount, on
any such information, analyses or evaluations.

MSWM and its affiliates are not obligated to effesty trans-
action that they believe would violate federal @te law, or the

Client Accounts.MSWM, its affiliates, Subadvisors and their regulations of any regulatory or self-regulatorgl{po

affiliates may provide bids and offers, and may atprincipal
market maker, in respect of the same securitied helclient
accounts. MSWM, its affiliates, the managers inptegrams,
Subadvisors and their affiliates and employees rhald a
position (long or short) in the same securitiesdhiel client
accounts. MSWM and/or its affiliates are regulasuexrs of
traded financial instruments linked to securitibgttmay be
purchased in client accounts. From time to tim&Wwm (or
an affiliate’s) or a Subadvisor’s trading — both iis proprietary
account and for client accounts — may be detrintetda
securities held by a client and thus create a wbrdf interest.
We address this conflict by disclosing it to you.

Trade Allocations.Your GIS Portfolio Managers may aggregate

the securities to be sold or purchased for more tme client to
obtain favorable execution to the extent permitted law.

They will then allocate the trade in a manner tkagquitable
and consistent with MSWM's fiduciary duty to itsiesits

(including pro rata allocation, random allocation mtation

allocation). Allocation methods vary depending wearious
factors (including the type of investment, the nembf shares
purchased or sold and the amount of available casfe size of
an existing position in an account). The priceedah client is
the average price for the aggregate order. Subadvinay also
aggregate securities, as described in their AD\¢Huees.

Services Provided to Other Client84SWM and its affiliates
provide a variety of services (including researbigkerage,
asset management, trading, lending and investmankirg
services) for each other and for various cliemtsluding issuers
of securities that may be recommended for purcbasale by
clients or are otherwise held in client accountSWM and its
affiliates receive compensation and fees in conmeatith these
services. MSWM believes that the nature and rarfigdients to
which such services are rendered is such that ldvde
inadvisable to exclude categorically all of thesenpanies from
an account. Accordingly, it is likely that seclediin an account
will include some of the securities of companies Which
MSWM or its affiliates perform investment banking other
services.

Restrictions on Securities Transaction$here may be periods
during which MSWM is not permitted to initiate c’gaommend
certain types of transactions in the securitiessders for which
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Research ReportsMorgan Stanley & Co. LLC (“MS&Co.")
does business with companies covered by its rasegmaups.
Furthermore, MS&Co. and its affiliates, and clieadcounts,
may hold a trading position (long or short) in thecurities of
companies subject to such research. Therefore, MS&@s a
conflict of interest that could affect the objedtvof its research
reports.

Certain Trading Systems.MSWM may effect trades or
securities lending transactions on behalf of cliegtounts
through exchanges, electronic communication netsvorkother
alternative trading systems (“Trading Systems”)cluding
Trading Systems with respect to which MSWM or ifliates
may have a non-controlling direct or indirect ovstep interest,
or right to appoint a board member or observer. MBWM
directly or indirectly effects client trades orngactions through
Trading Systems in which MSWM or its affiliates leaan
ownership interest;, MSWM or its affiliates may rieee an
indirect economic benefit based on their ownershiprest. In
addition, subject at all times to its obligatiorts dbtain best
execution for its customers’ orders, it is conteagd that
MSWM will route certain customer order flow to idfiliates.
Currently, MSWM and/or its affiliates own equitytémests (or
interests convertible into equity) in certain TragliSystems or
their parent companies, including BIDS Holdings afd BIDS
Holdings GP LLC (commonly known as “BIDS")CHX
Holdings Inc.; CHI-X Global Holdings LLC; Nationgbtock
Exchange of India;; Miami International Holdings cln
Equilend; Euroclear PLC; LCH.Clearnet Group Ltdtirquoise
Global Holdings Ltd.; CJSC The Moscow Interbank i€aocy
Exchange Settlement House; CME;; ICE US Holding @Gany,
LP; MuniCenter — The Debt Center, LLC; OTCDeriv lified;
TradeWeb Markets LLC; TIFFE — Tokyo Financial Fesir
Exchange; ERIS Exchange Holdings LLC; iSWAP Limjted
EOS Precious Metals Limited; CreditDeiv Limited,;
FXGLOBALCLEAR; CME/CBOT/NYMEX; Dubai Mercantile
Exchange;; Intercontinental Exchange; Tokyo Comiesli
Exchange; Bombay Stock Exchange;;; and Japan $esuri
Depository Center Inc..; and Japan Securities @lgar
Corporation.

The Trading Systems on which MSWM trades or effects
securities lending transactions for client accowntd in which



MSWM or its affiliates own interests may changenirtime to
time. You may contact your Financial Advisor for @pto-date
list of Trading Systems in which MSWM or its affites own
interests and on which MSWM and/or MS&Co. trade dbent
accounts.

Certain Trading Systems offer cash credits for mdthat
provide liquidity to their books and charge expliéées for
orders that extract liquidity from their books. Fraime to time,
the amount of credits that MSWM and/or MS&Co. reesi
from one or more Trading System may exceed the ahtbat is
charged. Under these limited circumstances, sug/meats
would constitute payment for order flow.

an instrument is not profitable for MSWM or its ihéites,
MSWM or its affiliates may benefit if MSWM's cliergccounts
holding such instruments sold or redeemed them hacthe
issuer. We address these conflicts by disclosiamtto you.

Affiliated Sweep Investments. MSWM has a conflict of
interest in selecting or recommending BDP or Momégrket
Funds as the sweep investment. See Item 4.C almovendre
information.

Nonpublic Information. In the course of investment banking
or other activities, MSWM, its affiliates or agemsy from time
to time acquire confidential or material nonpulidormation
that may prevent them, for a period of time, froanghasing or

Certain Trading Systems through which MSWM and/orselling particular securities for the account. Yatknowledge

MS&Co. may directly or indirectly effect client tas execute
transactions on a “blind” basis, so that a partyttransaction
does not know the identity of the counterpartyh® transaction.
It is possible that an order for a client accouat tis executed
through such a Trading System could be automaicalitched
with a counterparty that is (i) another investmadwisory or
brokerage client of MSWM or one of its affiliates (@ MSWM
or one of its affiliates acting for its own profgey accounts.

Payment Arrangements with Private Portfolio Groupe¥dor.
PPG implements some GIS strategies as describethisn
Brochure. A vendor which PPG utilizes to providedi analysis
has agreed to reduce the fees it charges to PP@ifotrade
analysis, provided that a certain number of firimst trade with
PPG also subscribe to the vendor’'s services. Thaates a
conflict of interest for MSWM in that PPG’s feesighdo this
vendor would change depending on whether PPG tradths
fewer or more firms that subscribe to the vendsesrices in the
future. PPG has not and will not consider this actpon the
fees it pays in any way, either in determining vihiicms it will
trade with or in continuing to contract with thisndor.

MSWM  Affiliate in  Underwriting Syndicate; Other
Relationships with Security Issuers.If an affiliate of MSWM
is a member of the underwriting syndicate from watdcsecurity
is purchased, we or our affiliates may directly indirectly
benefit from such purchase. Newly issued shareseotirities
purchased for a client’'s account normally provide & fee,
called a “reallowance fee,” to be paid by the isguiorporation
to the underwriters of the securities which will beemed
additional compensation to us, if received by us.

MSWM and/or its affiliates have a variety of retatships with,
and provide a variety of services to, issuers ofugtes

recommended for client accounts, including investint@nking,

corporate advisory, underwriting, consulting, ancbkerage
relationships. As a result of these relationshipih \an issuer,
MSWM or its affiliates may directly or indirectlyelmefit from a
client’s purchase or sale of a security of thed@sskor example,
MSWM or its affiliates may provide hedging servicésr

compensation to issuers of structured investmesatgh( as
structured notes) recommended for client accountsuch a
case, MSWM or its affiliates could benefit if aerlt account
purchased such an instrument, or sold such anumsmt to

another purchaser in lieu of selling or redeemhmgy ihstrument
back to the issuer, as such transactions couldt riestine issuer
of the instrument continuing to pay MSWM or itsiktes fees
or other compensation for the hedging servicesael#o such
instrument. Similarly, if the hedging service witspect to such
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and agree that MSWM, its affiliates and agents ndlt be free
to divulge or to act upon this information with pest to their
advisory or brokerage activities, including theatiaties with
regard to the account. This may adversely impdut t
investment performance of the account.

Other Investment Products Available.Client understands that
Subadvisors may offer to the public other investhymoducts
such as mutual funds with similar investment stged holdings
as the GIS fixed income strategies. Such prodotdy be
offered at differing fees and charges that mayigker or lower
than the fees imposed by MSWM for the GIS program.

Other Business with Certain Firms. Certain investment
management firms (which may include Subadvisors)otieer
business with MSWM or its affiliates.

Block Trades. PPG, MSWM or a Subadvisor may direct some
block trades to MSWM for execution, which blocksymiaclude

trades for other clients of MSWM and/or PPG or &&ilvisor.

Although MSWM executes these block trades at noro@sion,

MSWM may obtain a benefit from executing these kltvades,
as a result of the increased trading volume atidile to these
blocks.

C. Portfolio Managers

Description of Advisory Services

See Item 4.A above for a description of the sepviffered in
the GIS program.

Tailoring Services for Individual Clients

You may ask that your GIS account be managed pordoaa

particular investment strategy offered in the Gl&gpam,

except that, as of March 02, 2015, Subadvised Fixedme

Strategies are closed to new investors in the G§rpm. You

may also place restrictions on your account (asudised above
in Item 4.A).

Wrap Fee Programs

If a team of GIS Portfolio Managers manages youwsoant,

MSWM acts as both the wrap fee program sponsor taed
portfolio manager in the GIS program, and recealéthe client
fees for its services provided in the GIS progranf a

Subadvisor manages your account, MSWM acts as p fea
sponsor and investment manager, but not as partfofinager,
and does not retain all the client fees for ses/jp®vided in the
GIS program.



MSWM does not act as portfolio manager in any prots
which are not wrap fee programs but are otherwisdas to the
GIS program.

Performance-Based Fees
The GIS program does not have performance-based fee
Methods of Analysis and Investment Strategies

The following teams of GIS Portfolio Managers otb&dvisors
offer the strategies listed below. Some strategiesgenerally
only available to PWM accounts. From time to tinte,
accommodate client requirements, GIS Portfolio Mpms or
Subadvisors may invest an account in a strateggrdttan the
strategies described below. More detailed inforamathn each
strategy is available on request.

Applied Equity Advisors (Affiliated Subadvisor).

« U.S. Core Equity Strategy: Seeks to achieve long term
compounding of returns by investing primarily indsarge
capitalization equities that (i) appear attractiom a
valuation basis and (ii) could demonstrate aboweragye
appreciation potential. This is pursued throughedes of
guantitative models with a fundamental overlay deritify
opportunities. As a majority of a portfolio’s retucan be
defined by its common factors risks, the team bebein a
top-down quantitative approach. It uses specifiaityq
selections to maximize its desired country, styld aector
distribution.

» Global Core Equity Strategy: Seeks to achieve long term
compounding of returns by investing primarily inolgal,
mid-large capitalization equities that (i) appetiragtive on
a valuation basis and (ii) could demonstrate almxarage
appreciation potential. This is pursued throughedes of
guantitative models with a fundamental overlay dentify
opportunities. As a majority of a portfolio’s retucan be
defined by its common factors risks, the team bebein a
top-down quantitative approach. It uses specifiaityq
selections to maximize its desired country, styld aector
distribution.

e Global Concentrated Equity Strategy:Seeks to achieve
long term compounding of returns by investing prriilgan
a limited number of global, mid-large capitalizatiequities
that (i) appear attractive on a valuation basis @hdould
demonstrate above-average appreciation potentlds iB
pursued through a series of quantitative models vait
fundamental overlay to identify opportunities. Asajority
of a portfolio’s return can be defined by its commfactors
risks, the team believes in a top-down quantitadipproach.
It uses specific equity selections to maximize desired
country, style and sector distribution.

e Tax Enhanced Customized Solutions Russell
Portfolio:
returns net of fees and strives to generate actedized
losses to achieve an attractive after-tax retuwrtfélios
hold only a representative basket, selected fraanRhssell
1000 Index (typically 200-300 securities), normallith an
overall tracking error of less than 2% to the uhdeg
index. Holdings are aligned closely with industsgctor,
style, capitalization and other factors of the ¢arRussell
1000 index. (The Russell 1000
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performance of the large-cap segment of the U.8ityeq
universe. It includes approximately 1000 of thegést
securities based on a combination of their market
capitalization and current index membership. Thdein
represents approximately 92% of the U.S. markehg T
team uses quantitative models to (i) identify fastthat
drive risks and returns for an index universe, $i#ek to
optimize portfolios based on relative risks, tax aracking-
error constraints and (i) manage existing posgio
Portfolios are generally rebalanced monthly to izeal
losses, when available, and realign within necgssar
constraints.

e Tax Enhanced Customized Solutions Russell 3000
Portfolio:  Seeks to achieve Russell 3000 index-like
returns net of fees and strives to generate actadized
losses to achieve an attractive after-tax returtfélios
hold only a representative basket, selected frarRbssell
3000 Index (typically 200-300 securities), normallith an
overall tracking error of less than 2% to the uhdeg
index. Holdings are aligned closely with industsgctor,
style, capitalization and other factors of the ¢arRussell
3000 index. (The Russell 3000 Index measures the
performance of the large-cap segment of the U.8ityeq
universe. It includes approximately 3000 of thegést
securities based on a combination of their market
capitalization and current index membership. Thdein
represents approximately 98% of the U.S. markethe
team uses quantitative models to (i) identify fastthat
drive risks and returns for an index universe, $i#ek to
optimize portfolios based on relative risks, tax aracking-
error constraints and (i) manage existing posgio
Portfolios are generally rebalanced monthly to izeal
losses, when available, and realign within necgssar
constraints.

Fixed Income Strategies

Fixed income accounts are managed by an Unaffiliate
Subadvisor (as described below). As of March (252 the
Fixed Income Strategies described in this secti@enctosed to
new investors in the GIS program. Existing investor Fixed
Income Strategies in the GIS program may contiou@vest in
the Fixed Income Strategies.

BlackRock
Subadvisor).

Investment Management, LLC (Unaffiliated

BlackRock Investment Management, LLC or one ofifdliates
(“BlackRock”) is managing fixed income accounts feohich
clients indicated that they wanted BlackRock asShbadvisor.
BlackRock is the world’s largest asset managerclBRack has
expertise in managing the assets of high net wioadividuals.
BlackRock’s investment philosophy is based on caonnig risk

1000 Management with a disciplined process to focusresegpvation
Seeks to achieve Russell 1000 index-like©f principal, current income, high liquidity and dreced

volatility. The strategies managed by BlackRoclSabadvisor
are as follows:

e Short-Term Taxable Fixed Income Strategy: This
investment strategy seeks total return derived fomumpon
interest and capital appreciation. It invests prilpain
government securities, investment grade corporated®
and asset-backed securities. These portfoliosxqreceed to

Index measures the



Chilton
Clients, LLC) (Unaffiliated Subadvisor).

have durations of one to three years. An investtecsing
this strategy may risk some loss of principal.

Short-Term Municipal Fixed Income Strategy: This
investment strategy seeks total return derived gmilgnfrom
coupon interest, and secondarily, capital appneciatit
invests in investment grade municipal securitiebese
portfolios are expected to have durations of onefotar
years. An investor selecting this strategy may siske loss
of principal.

Intermediate Taxable Fixed Income Strategy: This
investment strategy seeks total return derived foompon
interest and capital appreciation. It invests pritpain
government securities, investment grade corporatedd
and asset-backed and mortgage-backed securitiesseTh
portfolios are expected to have durations of twofite
years. An investor selecting this strategy may siske loss
of principal.

Intermediate Municipal Fixed Income Strategy: This
investment strategy seeks total return derived gmilgnfrom
coupon interest, and secondarily, capital appreciatit
invests in investment grade municipal securitiebese
portfolios are expected to have durations of faureight
years. An investor selecting this strategy may siske loss
of principal.

Fundamental Core Taxable Fixed Income StrategyThis
investment strategy seeks total return derived foompon
interest and capital appreciation. It invests pritpain
government securities, investment grade corporatedd
and asset-backed and mortgage-backed securitiesseTh
portfolios are expected to have durations of tticeeeven
years. An investor selecting this strategy may siske loss
of principal.

Global Fixed Income Strategy: This investment strategy

seeks total return derived primarily from capital
appreciation, and secondarily, coupon interesnvésts in
investment grade fixed income securities of US famdign
governments. It gains currency exposure througastment

in non-US dollar denominated government securities.
issued ot

Government securities include securities
guaranteed by a government or a government agency
instrumentality. Portfolios also may be investedégurities
issued by certain international organizations destigd or

supported by governments or government agencies to
development.

promote economic reconstruction or
Examples of these include the International Bank fo
Reconstruction and Development (the World Bank) #oed
Inter-American Development Bank. Selection of this
strategy indicates a willingness to assume the tiadei
risks involved with global investing, particularturrency
fluctuations and changes in global interest rates.

Long-Term Municipal Fixed Income Strategy: This
investment strategy seeks total return derived gmilgnfrom
coupon interest, and secondarily, capital appreciatit
invests in investment grade municipal securitiebese
portfolios are expected to have durations of siletoyears.
An investor selecting this strategy may risk somss| of
principal.

Investment Services, LLC (f/k/a Chilton Rrate
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Chilton Investment Services, LLC or one of its la&fes
(“Chilton”) is managing fixed income accounts fohieh clients
indicated that they wanted Chilton as the SubadviShilton is
a private, independent firm formed by Chilton Invesnt
Company, LLC, and provides a broad spectrum of tiveal
management services primarily to high net worthiviidials,
trusts, family offices and foundations. Chilton ibeés in the
value of extensive proprietary research to supjtsrtiecision-
making and portfolio construction. Chilton’s invesmnt
philosophy for the following strategies is to maaagdynamic
customized client portfolios on a total return basionsistent
with the risk tolerances, financial aspirations amcbme needs
of each client. The strategies managed by ChiltloB@badvisor
are as follows:

U.S. Taxable Strategy: This strategy provides exposure to
a range of USD-denominated fixed income instrumertie
portfolio is diversified mainly across U.S. goveremb
sovereign government, global government
supranational and the global corporate sectorkeofrtarket.
The portfolio managers make active decisions fas th
strategy based on assessing macro conditions airddtnal
credit analysis.

Corporate Bond Strategy:
exposure to a range of
debentures and other fixed income instruments déeraded
in USD. The portfolio managers make active decwsitor
this strategy based on assessing macro conditiohgheeir
internal credit analysis.

This strategy provides

Tax-Advantaged and Crossover Fixed Income Stratsgie
These strategies offer both state-specific and rgénearket
tax-advantaged portfolio options. The Crossoveatsgy
combines both municipal and taxable bonds in alesing
portfolio.

Tax-Advantaged, Taxable and Crossover Liquidity
Management Strategies: These strategies provide either
tax advantaged, taxable or a combination of taxaathged
and taxable alternatives to liquidity needs withaggeted
duration of three years or less.

International Fixed Income Strategy: This strategy
invests in non-USD denominated fixed income seiegrit
with the goal of diversifying exposure across vasio
currencies and interest rate curves. The procésstistop-
down and bottom-up value driven,
advantage of global trends while using currencyosupe to
enhance return potential and diversification.

(0]

Global Fixed Income and Global Government Strategjie
These strategies invest in global fixed income sges in
an effort to diversify exposure across various encies and
interest rate curves. The process is both top-dewd
bottom-up value driven, seeking to take advantdggabal
trends while using currency exposure to enhanceeiurn
potential and diversification.

Global Inflation-Linked Strategy: This strategy provides
exposure to fixed income
possibility of protection against adverse
pressure.

inflaon

Fundamental Equity Advisors (Affiliated Subadvisor).

agencies,

investment grade corporate

seeking to take

instruments that offer the



Fundamental All-Cap Equity Portfolio An actively
managed strategy that seeks to outperform the RGO
Index with a focus on risk management and -capital
preservation. It is generally holds 25-60 stockeoss a
wide range of market capitalizations. American
Depository Receipts (ADRs), ETFs and/or closedfends
may also be used. This portfolio may also incliviiester
Limited Partnerships (MLPs), which are treated edihtly
than stocks for tax purposes. The team seekdetatify

and natural resources industry by generating daghffom
activities such as the transportation, gatherirrgcgssing
and storage of hydrocarbons, including natural gasje oil
and refined petroleum products. The performance
benchmark for the portfolio will be the Alerian MURdex.
The Fundamental MLP Portfolio is not available to
Retirement Account investors.

The Fundamental Equity Advisors team has been niagag
client accounts since December 2010. Before magaglient

undervalued equity opportunities using a rigorousygsets, the team created two model portfolios Etpety Model

fundamental approach to security selection.

Themte portfolio, in 2002, and the Small & MidCap Equity oklel

manages equity portfolios by focusing on companiegoifolio, in 2004) and maintained these modelsough

possessing strong free cash flow, attractive vedoat profit

September 2010. The strategies offered by the tedhe GIS

margin opportunities and changing internal dynamicsprogram are different from these model portfolios.

Individual security selection is based on, but limotted to,
a careful analysis of a company’s financial flebij

earnings quality, valuation, business model andpsgitive
position. The team also evaluates broader industnds,
relative growth and current investor expectatioims,an
effort to determine a proposed investment's “margi
safety” and risk/reward profile. The team monitdek at
both the portfolio and individual security levelitiva focus
on bottom-up securities analysis.

Fundamental All-Cap Equity Portfolio ex-MLPs: The
team uses the same strategy and methods of anabysis
the Fundamental All-Cap Equity Portfolio, but doest
invest in MLPs.

Fundamental Small/Mid-Cap Core StrategyThis is an
actively managed strategy that seeks to outperften
Russell 2500 Index with a focus on risk managemknt.
generally holds 25-60 stocks with market capitdilizes
ranging from $150 million to $15 billion. American
Depository Receipts (ADRs), Exchange-Traded Funds
(ETFs) and/or closed-end funds may also be useel t§dm
seeks to identify undervalued equity opportunitiséng a
rigorous fundamental approach to security selectibme
team manages equity portfolios by focusing on carigsa
possessing strong free cash flow, attractive vedoat profit
margin opportunities and changing internal dynamics
Individual security selection is based on, but limotted to,

a careful analysis of a company’s financial flehipj
earnings quality, valuation, business model andpsiitive
position. The team also evaluates broader indusgnmyds,
relative growth and current investor expectatioims,an
effort to determine a proposed investment's “margi
safety” and risk/reward profile. The team monitoisk at
both the portfolio and individual security levelithva focus
on bottom-up securities analysis.

Fundamental MLP Portfolio: Seeks to identify
undervalued equity opportunities by investing in Stéat
Limited Partnerships (MLPs), which may include both
Limited Partner and General Partner units. Theaihje
of the portfolio is to provide investors with higlurrent
income and above-average distribution growth prospeas
well as significant tax-deferred income, by invegtiin
MLP securities that are concentrated in the enegg
natural resources sector. Specifically, it is @péted that
the portfolio will be primarily composed of unitsf o
companies operating as MLPs, and that the portfaiib
focus on MLPs that operate as “toll-collectorsttlie energy
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Investment Solutions Investment Committee (f/k/a Pdfolio

Advisory Services) (MSWM is the GIS Portfolio
Manager; there is no Subadvisor).

Multi-Manager Alternatives Strategy: This is an actively
managed strategy that invests in mutual funds arfesEhat
are generally registered under the Investment Cognpat

of 1940, as amended, that seek to pursue alteenativ
investment strategies or returns. This Strategylmary
objective is capital appreciation, and it seeksl#diver a
long term risk and return profile similar to theaségies
employed by a diversified universe of hedge funds.

Consulting Group Investment Committee (MSWM is the

GIS Portfolio Manager; there is no Subadvisor;
implemented by the Private Portfolio Group (or by ay

portfolio management team to whom the Consulting
Group Investment Committee has delegated any or adif

its portfolio management functions); available onlyas
investment products in Select UMA).

Managed Advisory Portfolio Solutions: Opportunistic
US Equity Strategy:This is an actively managed US
equity strategy that seeks to outperform the S&BP 50
Index. The portfolio primarily invests in mid and
large capitalization US equities and exchange-ttade
funds (“ETFs"). The product includes a core
component that is implemented using individual gqui
securities (30-35 names) and an overlay compohait t
is implemented using ETFs. The core component is
expected to have a slight quality-bias relativethe
S&P 500 over a market cycle, but will be activenira
sector allocation perspective. The ETF overlay
allocation will be driven by our proprietary Alpha
Driver research process. This process identifies
factors, styles and sectors that we expect to digtpe

the broad market over the next 12 months.

b. Managed Advisory Portfolio Solutions: Strategic 10
Dividend StrategyThis is an actively managed strategy
that seeks as its primary investment objective H@nm
capital appreciation. The portfolios are individlya
managed using a disciplined approach (the
“Discipline”) to identify and maintain a select potio
of stocks from the 30 components of the Dow Jones
Industrial Average (the “Index”). The Disciplinses
dividend yield as the primary criterion for poritol
selection. Generally, the Discipline invests ie ten



highest-yielding stocks in the Index. Individual
accounts are invested on a daily basis (as clegiect
the Strategic 10 Dividend Strategy for their acdeyn
purchasing the ten highest-yielding stocks in tigek

as of the time of the immediately previous re-be¢an
for the Strategy (i.e., on or around the beginrohthat
calendar year). Accounts are generally restrudture
and rebalanced annually, on or around the beginoiing
each calendar year. Generally, a full year wiipsk
before the next rebalancing (to allow for long term
capital gain treatment). There may be some
circumstances when MSWM will deviate from the
Discipline and make adjustments to the portfolios.
Applicable law or regulation may prohibit MSWM
from purchasing the stock of Morgan Stanley or
affiliates, or securities where MSWM affiliates are
performing investment banking or other services, fo
portfolios if such securities were to meet the cea
criteria described above. In such event, MSWM may
substitute one or more other stocks (for examge, t
11th highest-yielding stock in the Index) for the
stock(s) that it is unable to purchase, and/oreiase the
weightings of the remaining stocks that fit the
Discipline’s selection criteria.

Managed Advisory Portfolio Solutions: US Model:
This actively managed US equity strategy seeks to
outperform the S&P 500 Index. The portfolio prinhari
invests in large and mid-capitalization US equitiElse
strategy combines growth and value style invessing

is inspired by Morgan Stanley Wealth Management
Investment Resources Model Portfolio Solutions team
research. That research is leveraged by the Camgult
Group Investment Committee to create the portfolio.
The strategy looks to identify attractively valued
securities with strong long-term fundamentals.

Managed Advisory Portfolio Solutions: Dividend
Equity: This actively managed US equity strategy
seeks to outperform the NASDAQ US Dividend
Achievers Select Index. The portfolio primarily ests

in large and mid-capitalization US equities with an
emphasis on high-quality, dividend-paying stockseha
provided investors a higher total return with lowisk
than the S&P 500. The strategy is inspired by Marg
Stanley Wealth Management Investment Resources
Model Portfolio Solutions team’s research. That
research is leveraged by the Consulting Group
Investment Committee to create the portfolio. The
strategy looks to identify attractively valued setes
with strong long-term fundamentals.

Managed Advisory Portfolio: Solutions US Long Run

Value: This actively managed US equity strategy
seeks to outperform the Russell 1000 Value Indée T

portfolio primarily invests in large and mid-

capitalization US equities. The strategy invests in
underappreciated, out-of-favor companies trading at
deeply discounted values and is inspired by Morgan
Stanley Wealth Management Investment Resources
Model Portfolio Solutions team’s research. That
research is leveraged by the Consulting Group
Investment Committee to create the portfolio. The
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strategy looks to identify attractively valued sétigss
with strong long-term fundamentals.

Managed Advisory Portfolio: Solutions US All Cap
Growth: This actively managed US equity strategy
seeks to outperform the Russell 1000 Growth Index.
The strategy seeks to invest in large-cap, “stable
growth” leaders in their business, with an addgion
emphasis on smaller, “emerging growth” stocks and i
inspired by Morgan Stanley Wealth Management
Investment Resources Model Portfolio Solutions team
research. That research is leveraged by the Camgult
Group Investment Committee to create the portfolio.
The strategy looks to identify attractively valued
securities with strong long-term fundamentals.

Managed Advisory Portfolio Solutions: Global Equity
This actively managed global equity strategy sdeks
outperform the MSCI All Country World Index. The
portfolio primarily invests in large-cap global éiigs.
The strategy Invests in US and non-US companies to
seek long-term capital appreciation and is inspiogd
Morgan Stanley Wealth Management Investment
Resources Model Portfolio Solutions team’s research
That research is leveraged by the Consulting Group
Investment Committee to create the portfolio. The
strategy looks to identify attractively valued seties
with strong long-term fundamentals.

Managed Advisory Portfolio Solutions: Global
Dividend: This actively managed global equity
strategy seeks to outperform the MSCI All Country
World Index. The portfolio primarily invests in tpe-
cap global equities. The strategy Invests in US raomd

US companies to seek long-term capital appreciation
with an above average dividend yield and is inspbrg
Morgan Stanley Wealth Management Investment
Resources Model Portfolio Solutions team’s research
That research is leveraged by the Consulting Group
Investment Committee to create the portfolio. The
strategy looks to identify attractively valued setbes
with strong long-term fundamentals.

Managed Advisory Portfolio: Solutions Core Plus
Fixed Income (ETFs): This actively managed core
plus fixed income strategy seeks to outperform the
Barclays Aggregate Index. The portfolio primarily
invests in fixed income exchange traded funds ETFSs)
The strategy looks to provide exposure to US cioedf
income markets as well as selective exposures e no
core sectors and is inspired by Morgan Stanley Weal
Management Investment Resources Model Portfolio
Solutions team’s thought leadership. That infororati

is leveraged by the Consulting Group Investment
Committee to create the portfolio.

Managed Advisory Portfolio Solutions: International
Thematic (ETFs): This actively managed
international thematic strategy seeks to outperftiren
MSCI All Country World ex US Index. The strategy
gains exposure to international equity markets ariiy
through exchange traded funds (ETFs). ETFs selected
express the views of Morgan Stanley Wealth
Management’'s Global Investment Committee and the



strategy is inspired by Morgan Stanley Wealth
Management Investment Resources Model Portfolio
Solutions team’s thought leadership. That inforovati

is leveraged by the Consulting Group Investment
Committee to create the portfolio.

Managed Advisory Portfolio Solutions: Global
Thematic (ETFs): This actively managed global
thematic strategy seeks to outperform the MSCI All
Country World Index. The strategy gains exposure to
global equity markets primarily through exchange
traded funds (ETFs). ETFs selected express thesview
of Morgan Stanley Wealth Management’'s Global
Investment Committee and the strategy is inspirgd b
Morgan Stanley Wealth Management Investment
Resources Model Portfolio Solutions team’s thought
leadership. That information is leveraged by the
Consulting Group Investment Committee to create the
portfolio.

Managed Advisory Portfolio Solutions: Impact
Solutions Global Equity:This actively managed global
equity strategy seeks to outperform the MSCI All
Country World Index (ACWI), through the selectioh o
companies that are fundamentally well-positioned,
exhibit positive environmental and social practieesl
have revenue exposure to one or more of MS&Co.’s
Global Sustainability Themes. In addition, thetgy
avoids companies that derive significant reveneenfr
tobacco, weapons and/or gambling related
businesses. The strategy is optimized to limitKizg
error to the broad global equity MSCI ACWI Index.
The strategy is inspired by Morgan Stanley Wealth
Management Investment Resources Investing with
Impact team’s thought leadership. That informati®n
leveraged by the Consulting Group Investment
Committee to create the portfolio.

. Managed Advisory Portfolio: Solutions Impact
Solutions US Equity:This actively managed US equity
strategy seeks to outperform the Russell 3000 Index
through the selection of companies that are
fundamentally  well-positioned, exhibit  positive
environmental and social practices and have revenue
exposure to one or more of MS&Co.'s Global
Sustainability Themes. In addition, the strateggids
companies that derive significant revenue from ¢cba
weapons and/or gambling related businesses. The
strategy is optimized to limit tracking error taethroad

US equity Russell 3000 Index. The strategy is
inspired by Morgan Stanley Wealth Management
Investment Resources Investing with Impact team’s
thought leadership. That information is leveraggdhe
Consulting Group Investment Committee to create the
portfolio.

Managed Advisory Portfolio: Solutions Preferred
Securities: This actively managed preferred securities

strategy seeks to outperform the BofA Merrill Lynch Risks

Fixed Rate Preferred Securities Index. The podfoli
invests in preferred securities to deliver inconvljle

seeking to preserve capital. The strategy leverduyes
vast resources of Morgan Stanley.

Managed Advisory Portfolio Solutions: Short Term
Corporate Bond: This actively managed corporate
fixed income strategy seeks to outperform the
Bloomberg Barclays US 1-3 year Corporate Bond
Index. The portfolio invests in traditional investm
grade corporate fixed income bonds with maturities
generally ranging from 1 to 3 years, while seeking
preserve capital. The strategy leverages the vast
resources of Morgan Stanley.

Managed Advisory Portfolio: Solutions Intermediate
Municipal: This actively managed municipal fixed
income  strategy seeks to outperform the
Bloomberg/Barclays Municipal Managed Money
Intermediate Index. The portfolio invests in tramligl
investment grade municipal fixed income bonds with
maturities generally ranging from 1 to 20 years to
deliver primarily tax-exempt income, while seekittg
preserve capital. These portfolios may be taildrased
on state of residence. The strategy leverages disé v
resources of Morgan Stanley.

Managed Advisory Portfolio Solutions: Laddered
Municipal Intermediate This actively managed
municipal fixed income strategy seeks to outperform
the Bloomberg/Barclays Municipal Managed Money
Intermediate Index. The portfolio invests in tramligl
investment grade municipal fixed income bonds with
maturities generally ranging from 1 to 15 years in
similarly weighted maturities to deliver primaritax-
exempt income, while seeking to preserve capital.
These portfolios may be tailored based on state of
residence. The strategy leverages the vast resooffce
Morgan Stanley.

MAPS Third Party Strategies: Please see the
Manager Profile for each MAPS Third Party Strategy,
for a Product Overview and description of the
Investment Strategy of each of the MAPS Third Party
Strategies. You may obtain the Manager Profilemfr
your Financial Advisor or by going to
www.morganstanley.com/ADV and clicking on
“Manager Profiles — Select UMA”.

Managed Advisory Portfolio Solutions: Preferred
Securities (Custom)This actively managed preferred
securities strategy seeks to outperform the BofArNMe
Lynch Fixed Rate Preferred Securities Index. The
portfolio invests in exchange listed and over therter
preferred securities to deliver income, while sagkio
preserve capital. These portfolios may be taildrased

on client preferences for income and tax statuse Th
strategy leverages the vast resources of Morgan
Stanley.

Investing in securities involves risk of loss thatu should be

prepared to bear. The value of the assets in woaoount is
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subject to a variety of factors, such as the liguidnd volatility
of the securities markets. We do not guaranteéopeance,
and past performance does not predict your acceunture
performance. There are material risks involvedhiresting in
any of the above strategies, depending on the imesg style,
investment process, asset classes in the stratady other
factors:

Investing in stocks entails the risks of market volatility.
The value of all types of stocks may increase arekese
over varying time periods.

In general, as prevailing interest rates rieed income
securities prices fall. High yield bonds are subject to
additional risks such as increased risk of defantt greater
volatility because of the lower credit quality betissues.

An investment in arexchange-traded fundnvolves risks
similar to those of investing in a broadly basedtfotio of
equity securities traded on an exchange in thevaale
securities market, including market fluctuationsis=d by
such factors as economic and political developments
changes in interest rates and perceived trendstdok s
prices. An ETF that is designed to track an indexym
deviate from that index to some extent. The investm
return and principal value of ETF investments flade, so
that ETF shares, if or when sold, may be worth nworkess
than the original cost. .

Many closed-end funds unlike open-end funds, are not
continuously offered. For such funds, there isna-time
public offering and, once issued, shares of clestifunds
are sold in the open market through a stock exahanflet
asset value (NAV) is total assets less total liadd divided

by the number of shares outstanding. At the timeate, °
your shares may have a market price that is abobelow
NAV. There is no assurance that the fund will aghiits
investment objective. The fund is subject to et
risks, including possible loss of principal invakte

Risks Relating to Money Market Funds. An investment
in a money market fund is neither insured nor gotaed by
the Federal Deposit Insurance Corporation (“FDI@"any
other government agency. Although money marketsun
seek to preserve the value of your investment 2@05per
share, there is no assurance that will occur, tisdpiossible
to lose money if the fund value per share falls.outould
lose money in money market funds. Although money
market funds classified as government funds (m@ney
market funds that invest 99.5% of total assetsaBhand/or
securities backed by the U.S government) and rétails
(i.e., money market funds open to natural perseestors
only) seek to preserve value at $1.00 per shaeg, ¢annot
guarantee they will do so. The price of other momeyket
funds will fluctuate and when you sell shares thegy be
worth more or less than originally paid. Money nedrk
funds may impose a fee upon sale or temporarilpesus
sales if liquidity falls below required minimums.ubng
suspensions, shares would not be available forhases,
withdrawals, check writing or ATM debits.

Master Limited Partnerships (“MLPs”) are limited
partnerships or limited liability companies whosgerests
(limited partnership or limited liability companynits) are
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generally traded on securities exchanges like shafe
common stock. Investment in MLPs entails differggks,
including tax risks, than is the case for otheretypof
investments.

Currently, most MLPs operate in the energy, natural
resources or real estate sectors. Investmentscin BlLP
interests are subject to the risks generally apples to
companies in the energy and natural resources rsecto
(including commodity pricing risk, supply and derdanisk,
depletion risk and exploration risk). The Fundatakn
MLP Portfolio is especially susceptible to thesk fiactors
because it is anticipated that most or all of tletfplio
securities selected will be issued by companig¢kerenergy
and natural resources sector. Depending on theihip
vehicle, MLP interests are subject to varying t@atment.
Please see “Tax and Legal Considerations” aboveaayd
mutual fund or ETF prospectus, for more information
You may obtain any mutual fund or ETF prospectus by
asking your Financial Advisor.

Different classes of securitiehave different rights as
creditor if the issuer files for bankruptcy or rganization.
For example, bondholders’ rights generally are more
favorable than shareholders’ rights in a bankruptay
reorganization.

International securities have additional risks, including
foreign economic, political, monetary and/or ledmdtors,
changing currency exchange rates, foreign taxes and
differences in financial and accounting standards.
International investing may not be for everyonee3érisks
may be magnified in emerging markets.

Small capitalization companies may lack the financial
resources, product diversification and competistrengths
of larger companies. The securities of small céipétion
companies may not trade as readily as, and be utge
higher volatility than, those of larger, more efitdted
companies.

Strategies that invest a large percentage of agseisly

one industry sector (or in only a few sectoraye more
vulnerable to price fluctuation than strategieg thaersify

among a broad range of sectors. Industry concémtra a

particular risk for the Fundamental MLP Portfoliodaother

MLP portfolios as it is anticipated that most of @ the

securities selected for it will be issued by conipan
engaged in the energy and natural resources bgsines

When strategies invest im concentrated number of
securities a decline in the value of these securities would
cause your overall account value to decline to eatgr
degree than that of a less concentrated portfolio.

A tax enhanced strateggnay not be able to deliver realized
losses because there are none to take, this woatleriadly
impact tracking error (against the benchmark indaxjhe
tracking error would not be consistent over time.
Quantitative efforts to identify and correct biaseay not
reduce, but may increase, tracking error.

Risks Relating to Mutual Funds and ETFs that Primiy
Invest in Master Limited Partnerships. In addition to the
risks outlined above relating to Master LimitedtRarships,
mutual funds and ETFs that primarily invest in MLPs



generally accrue deferred tax liability. The fundeferred
tax liability (if any) is reflected each day in tifiend’s net
asset value. As a result, the fund’s total anmyerating
expenses may be significantly higher than thosdunéls
that do not primarily invest in Master Limited Raatships.
Please see the fund prospectus for additionalrmgtion.

e Mutual Funds and ETFs that pursue complex or
alternative investment strategies or returmeay employ

various investment strategies and techniques foth bo
hedging and more speculative purposes such as short

selling, leverage, derivatives and options, whichn c
increase volatility and the risk of investment
Alternative investment strategies are not suitafole all
investors.

While mutual funds and ETFs may at times utilizenno
traditional investment options and strategies, thewe
different characteristics than unregistered priyatdfered
alternative investments. Because of regulatorytditions,
mutual funds and ETFs that seek alternative-likestment
exposure must utilize a more
investments. As a result, investment returns asrdfqdio
characteristics of alternative mutual funds mayyviiom
traditional hedge funds pursuing similar
objectives. They are also more likely to have theddy
higher correlation with traditional market returiban
privately offered alternative investments. Moremve
traditional hedge funds have limited liquidity witlong

loss

Policies and Procedures Relating to Voting Client
Securities

Electing Who Votes Proxies. If you have a GIS account, you
may elect to:

e retain the authority and responsibility to vote »jes for
your account

delegate discretion to vote proxies to a third yddther
than MSWM) or

* authorize us to vote proxies for such securitied @Teive
related materials (and we, in turn, may delegageftinction
to any Subadvisor for your account).

If you do not authorize us to vote proxies, we Vdfiward to
you (or to a third party designated by you) anyxgrmaterials
that we receive for securities in your account. leds we vote
proxies for you, we cannot advise you on particyi@oxy
solicitations.  If we vote proxies for you, you @ instruct us
on how to cast any particular vote.

limited spectrum of

Neither MSWM nor any Subadvisor will provide advicetake
action with respect to legal proceedings (includimgkruptcies)

investmentreélating to the securities in your account, excepthe extent

required by law.

MSWM'’s Proxy Voting Policies and Procedure$his section
only applies if you authorize us to vote proxiesyonr behalf.

“lock-up periods allowing them to pursue investmentWe have established a Proxy Voting Committee witgmters

strategies without having to factor in the needntet client
redemptions. On the other hand, mutual funds &lyic
must meet daily client redemptions.

designated by MSWM management. The Proxy Voting
Committee has the authority to amend MSWM'’s proxying

This differing Policies and procedures. The Proxy Voting Committeeets

liquidity profile can have a material impact on theannually, or as needed, to review generally theseypvoting

investment returns generated by a mutual fund jruysan
alternative investing strategy compared with a itiauial
hedge fund pursuing the same strategy.

Non-traditional investment options and strategies aften
employed by a portfolio manager to further a fundis
ETFs investment objective and to help offset marksis.
However, these features may be complex, makingoitem
difficult to understand the fund’'s or ETF's essahti
characteristics and risks, and how it will perfamdifferent

policies and procedures, as well as to make dewsiegarding
the voting of client proxies. If you delegate proxspting
authority to MSWM, MSWM (and not your Financial Ader)
makes proxy voting decisions for your account.

To assist us in our proxy voting responsibilitiese have
engaged ISS, a third party provider of corporateegmance
services. ISS provides in-depth research, anabsis voting
recommendations, as well as vote execution, agditamd
consulting assistance to handle proxy voting resitdlity.

market environments and over various periods ofetim Exceptas described below, MSWM votes in a manoesistent
They may also expose the fund or ETF to increaseu/ith ISS’ pOllcy guidelines and vote recommendasioBecause

volatility and unanticipated risks particularly wheised in
complex combinations and/or accompanied by the afse
borrowing or “leverage”.

MSWM does not render advice on tax and tax accognti
matters to clients. Statements relating to taxhis Brochure are
not intended or written to be used, and cannotdssl wr relied
on by any recipient, for any purpose, including thepose of
avoiding penalties that may be imposed on the tgatpander
U.S. federal tax laws. You should consult yourspeal tax
and/or legal advisor to learn about any potentid or other
implications that may result from acting on a parar
recommendation.

Neither MSWM nor its affiliates will have any resmibility for
your assets not in the account or for any act donemitted on
the part of any third party.
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ISS makes its recommendations based on its indepgnd
objective analysis of the economic interests ofredhalders, its
process ensures that we vote in clients’ best ester and
insulates our voting decisions from conflicts deiests.

If ISS cannot make a proxy vote recommendation, Rhexy
Voting Committee independently determines how totevo
proxies consistent with MSWM'’s policy to vote pregisolely in
clients’ best interests, for those accounts sulieBtroxy Voting
Committee processes.

While MSWM'’s policy is to vote proxies solely iniehts’ best
interests, proxy votes cast by the Proxy Voting @Guttee may
also benefit other clients of MSWM or its affiligt¢including
investment banking or other clients with whom MSWiv its
affiliates has significant client relationships).



The Proxy Voting Committee may abstain from votifidoased
on factors such as expense or difficulty of exexcisdetermines
that this best serves clients’ interests.

ISS enters proxies we cast on clients’ behalf edeatally into
ISS’ system.

Unless you have retained the authority and respditgito vote
the proxies or delegated discretion to vote protes third
party, if your account is managed by a Subadvidbe
Subadvisor will vote proxies on your behalf.

Neither MSWM nor any Subadvisor will provide advicetake
action with respect to legal proceedings (includiagkruptcies)
relating to the securities in your account, excepthe extent
required by law.

You may obtain from your Financial Advisor, on regti

Iltem 8: Client Contact with Portfolio

Managers
We do not restrict you from contacting and conagltivith your
GIS Portfolio Managers or Subadvisor. You are freeontact
and consult with them during normal business hours.

ltem 9: Additional Information

Disciplinary Information

This section contains information on certain

disciplinary events.

legahd

In this section, “MSDW” means Morgan Stanley DW.|r&
predecessor broker-dealer of MS&Co. and registenegstment
adviser that was merged into MS&Co. in April 200MS&Co.
and Citigroup Global Markets Inc. (“CGM") are predssor

- a complete copy of MSWM'’s proxy voting policies and investment adviser and broker-dealer firms of MSW@iti”

procedures (including a copy of ISS’ policy guidel and
vote recommendations in effect from time to time) o

« information on how proxy votes have been cast foy a
security that you hold during the prior annual péri

We retain books and records relating to our proxting

activities on behalf of client accounts as requivgdaw.

Item 7: Client Information Provided to

Portfolio Managers
If your account is managed by the Applied Equitywisdrs team

but not implemented by PPG, the team receives wsrio

information about you, including your name, whetlwer not

your account is taxable, state/country of residesmog account
restrictions. The team also receives informatiam your

investment objectives, financial situation and stugent history,
risk tolerance and time horizon.

If your account is managed by the Applied Equityvisdrs
(Affiliated Subadvisor) team and implemented by PRG if
your account is managed by the Fundamental Equityisdrs
(Affiliated Subadvisor), Investment Solutions Intrasnt
Committee (formerly known as Portfolio Advisory Siees) or
Consulting Group Investment Committee teams, we ghis
information to PPG so that PPG can implement ygapant (as
described in Item 4.A).

If your account is managed by a Subadvisor, we dhis
information to the Subadvisor in connection witk Bubadvisor
managing your account.

If you are a Model Recipient (to whom we provide déb
Portfolios), we will give any relevant informatiowe may
collect about you to the GIS Portfolio Managers vpnovide the
Model Portfolios to you.

Your Financial Advisorprovides updated information to the

PPG or the Subadvisor when needed to manage y@ouatc
(e.g. changes in restrictions on the securitiescategories of
securities, that your account can hold).
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means Citigroup Inc., a former indirect part owoEMSWM.

« On August 13, 2008, MS&Co. agreed on the generalgef
a settlement with the NYAG and the Office of thkénbis
Secretary of State, Securities Department (“llipi(on
behalf of a task force of the North American Seesi
Administrators Association (“NASAA”")) with respetb the
sale of auction rate securities (“ARS”). MS&Co. een,
among other things, to repurchase at par approgign&#.5
billion of illiquid ARS held by certain clients d1S&Co.
which were purchased prior to February 13, 2008.
Additionally, MS&Co. agreed to pay a total fine 685
million. Final agreements were entered into wit MYAG
on June 2, 2009 and with lllinois on September20D9. The
Illinois agreement serves as the template for ageeds with
other NASAA jurisdictions.

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

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

prevent a MSWM employee, who was subsequently
account

terminated, from misappropriating customer

retirees were properly



information. In determining to accept the offeruléisag in
the June 2016 Order, the SEC considered the rehedthas
promptly undertaken by MSWM and MSWM'’s cooperation
afforded to the SEC Staff. MSWM consented, without
admitting or denying the findings, to a censurecéase and
desist from committing or causing future violatipasd to
pay a civil penalty of $1,000,000.

On January 13, 2017, the SEC entered into a settieorder
with  MSWM (“January 2017 Order”) settling an
administrative action. The SEC found that from 200
through 2015, MSWM inadvertently charged advis@gsfin
excess of what had been disclosed to, and agrebd, tits
legacy CGM clients, and, from 2002 to 2009 and fi2009
to 2016, MS&Co. and MSWM, respectively, inadvertgnt
charged fees in excess of what was disclosed t@agreed to
by their clients. The SEC also found that MSWMedito
comply with requirements regarding annual surpcisstody
examinations for the years 2011 and 2012, did raihtain
certain client contracts, and failed to adopt amglément
written compliance policies and procedures readgnab
designed to prevent violations of the Investmentisers
Act of 1940 (the “Advisers Act”). The SEC foundathin
relation to the foregoing, MSWM willfully violatedertain
sections of the Advisers Act. In determining taeut the

prevent personnel from misappropriating assets lientc
accounts. The SEC specifically found that, over ¢burse
of eleven months, the FA initiated unauthorizechgetions
in the four related client accounts in order toapisropriate
client funds. The SEC found that while MSWM pddisi
provided for certain reviews prior to issuing distements,
such reviews were not reasonably designed to ptdvAs
from misappropriating client funds. Upon beingoimhed
of the issue by representatives of the FA's affiatikents,
MSWM promptly conducted an internal investigation,
terminated the FA, and reported the fraud to lafereement
agencies. MSWM also fully repaid the affected rke
made significant enhancements to its policies, gaaces and
systems (“Enhanced MSWM Policies”) and hired addi
fraud operations personnel. The SEC found that WEW
willfully violated section 206(4) of the AdviserscA and
Rule 206(4)-7 thereunder. The SEC also found that
MSWNM failed to supervise the FA pursuant to itsigétions
under Section 203(e)(6) of the Advisers Act. MSWM
consented, without admitting or denying the findingp a
censure; to cease and desist from committing osiogu
future violations; to certain undertakings, inchugli
certifications related to the implementation anéadhcy of
the Enhanced MSWM Policies and to pay a civil pgnaf
$3,600,000.

offer resulting in the January 2017 Order, the SEC
considered the remedial efforts promptly undertakBn MSWM's Form ADV Part 1 contains further informati@out
MSWM. MSWM consented, without admitting or denying its disciplinary history, and is available on regué&om your
the findings, to a censure, to cease and designh froFinancial Advisor.

committing or causing future violations, to certain
undertakings related to fee billing, books and rdsoand
client notices and to pay a civil penalty of $1R@DO.

Other Financial Industry Activities and Affiliation s

Morgan Stanley (“Morgan Stanley Parent”) is a ficiah
On February 14, 2017, the SEC entered into a swdtié holding company under_the B_ank Holdingl Company At
order with MSWM settling an administrative actionThe 1956' Morgan Stanley Parent is a corporation wishsges are
SEC found that from March 2010 through July 2015Publicly held and traded on the New York Stock Eamge
MSWM solicited approximately 600 non—discretionary_( NYSE ). Prior to June 2.8’ 2013, .MS.WM was owneyl &
advisory accounts to purchase one or more of esgtgle joint venture company which was |nd|r_e_ctly owned¥6Hy
inverse exchange traded funds (“SIETFs”), withoullyf Morgan Stanley Parent and 35% by Citl. Qn \_June 28,3,
complying with its internal written compliance poés and Morgar_l Stanley Pare_nt purchased Citi’s 350/‘.) mjtereMS_V\_/M.
procedures related to these SIETFs, which among;rothAccord'ngly' MSWM is now a wholly owned indirectlsidiary

things required that clients execute a disclosuctice, of Morgan Stanley Parent.

describing the SIETF's features and risks, prioptiechasing

them, for MSWM to maintain the notice, and for sedusent  Activities of Morgan Stanley Parent. Morgan Stanley Parent
related reviews to be performed. The SEC found, thajs a global firm engaging, through its various sdiasies, in a
despite being aware of deficiencies with its compie and  wide range of financial services including:

documentation of the policy requirements, MSWM dist .  securities underwriting, distribution, trading, mer,

conduct a comprehensive analysis to identify andeco past acquisition, restructuring, real estate, projecafice and
failures where the disclosure notices may not hheen other Corporate finance advisory activities

obtained and to prevent future violations from Ge@. .  merchant banking and other principal investmeriviiets
The SEC found that, in relation to the foregoingS\MM brokerage and research services
willfully violated section 206(4) of the InvestmeAtvisers asset management

Agt _gf d1t940 fr.'de;”e %06(4)'7 tthdereunder.mj MSWM, trading of foreign exchange, commodities and stmect
admitted to certain facts and consented to a censurcease financial products and

and desist from committing or causing future violas, and global custody, securities clearance services aodriies
to pay a civil penalty of $8,000,000. lending Y,

On June 29, 2018, the SEC entered into a settlepreletr
with MSWM settling an administrative action whicblates

to misappropriation of client funds in four relatadcounts
by a single former MSWM financial advisor (“FA”).h&
SEC found that MSWM failed to adopt and implement
policies and procedures or systems reasonably res$itp

Broker-Dealer Registration.As well as being a registered
investment advisor, MSWM is registered as a bralaaler.

Restrictions on Executing Trades.As MSWM is affiliated
with MS&Co. and its affiliates, the following regttions apply
when executing client trades:
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e MSWM and MS&Co. generally do not act as principal i
executing trades for MSWM investment advisory dien
(except to the extent permitted by a program agaddtv).

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

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

These restrictions may adversely aoto

performance.

impact client

See Item 6.B above for conflicts arising from ofiiliation with
MS&Co. and its affiliates.

Related Investment Advisors and Other Service Pdevs.
MSWM has related persons that are the investmevisard to

mutual funds in various investment advisory progam
(including Morgan Stanley Investment Management.,Inc
Morgan Stanley Investment Management Limited and

Consulting Group Advisory Services LLC). If yowast your
assets in an affiliated mutual fund, MSWM and ffdiates earn
more money than if you invest in an unaffiliated toal fund.
Generally, for Retirement Accounts, MSWM rebatesffsets
fees so that MSWM complies with IRS and Departmeht
Labor rules and regulations.

Morgan Stanley Investment Management Inc. servesiious

advisory, management, and administrative capactbespen-
end and closed-end investment companies and otr#olps

(some of which are listed on the NYSE). Morgan &an
Services Company Inc., its wholly owned subsidigmgvides
limited transfer agency services to certain opeh-enestment
companies.

Morgan Stanley Distribution Inc. serves as distidoifor these
open-end investment companies, and has enteredséhated
dealer agreements with MSWM and affiliates. Morgaanley
Distribution Inc. also may enter into selected dealgreements
with other dealers. Under many of these agreemdn&NM
and affiliates, and other selected dealers, arepeosated for
sale of fund shares to clients on a brokerage basid for
shareholder servicing (including pursuant to plahdistribution
adopted by the investment companies pursuant te RAb-I
under the Investment Company Act of 1940).

Related persons of MSWM act as a general
administrative agent or special limited partner aflimited

partnership or managing member or special membaerliofited

liability company to which such related personyseas adviser
or sub-adviser and in which clients have been ieticin a

brokerage or advisory capacity to invest. In saases, the
general partner of a limited partnership is erditte receive an
incentive allocation from a partnership.

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

See Item 6.B above for a description of variousflazia of
interest.
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Code of Ethics

The MSWM U.S. Investment Advisory Code of EthicE¢tle”)
applies to MSWM'’'s employees, supervisors, officeand
directors engaged in offering or providing investtnadvisory
products and/or services (collectively, the “Empges”). In
essence, the Code prohibits Employees from engaging
securities transactions or activities that involae material
conflict of interest, possible diversion of a caige opportunity,
or the appearance of impropriety. Employees mughys place
the interests of MSWM's clients above their own amast never
use knowledge of client transactions acquired & ¢burse of
their work to their own advantage. Supervisors raguired to
use reasonable supervision to detect and preventiatations
of the Code by the individuals, branches and depants they
supervise.

The Code generally operates to protect againstlictmfof
interest either by subjecting Employee activities specified
limitations (including pre-approval requirements)r dy
prohibiting certain activities. Key provisions ohet Code
include:

e« The requirement for certain Employees, because of
their potential access to non-public information, t
obtain their supervisors’ prior written approval or
provide pre-trade notification before executingtaier
securities transactions for their personal seaiti
accounts;

e Additional restrictions on personal securities
transaction activities applicable to certain Empley
(including Financial Advisors and other MSWM
employees who act as portfolio managers in MSWM
investment advisory programs);

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

e Additional requirements for pre-clearance of other
activities including, but not limited to, Outsidei§iness
Activities, Gifts and Entertainment, and Marketiagd
Promotional Activities.

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

See Item 6.B above, for a description of Confladténterest.
r N
Reviewing Accounts

In the strategies that PPG implements (see Itemabave), PPG
portfolio managers and associates check accouniy ta
ensure, e.g., that accounts are invested in accoedwith the
instructions PPG has received from the GIS Podfdlanagers.

Some accounts managed by the Applied Equity Adsisor
(Affiliated Subadvisor) team are implemented by PRG the
review process described above applies. For ofpmlied
Equity Advisor accounts, portfolio managers andijtdrer team
members review performance of each strategy daitgd a
performance of every account in a strategy weeklyhey
perform attribution analysis on individual accouassneeded.



For strategies managed by Subadvisors, portfolimagers
employed by the Subadvisor regularly review accotmtensure
that they are properly invested in accordance vdlients’
instructions.

We will ask you at least annually if your investrheijectives
have changed. If your objectives change, you shdigcuss
with your Financial Advisor whether your selectetb@®ortfolio
Managers are still suitable for your needs.

See Item 4.A above for a discussion of accounestants and
performance reports.

Client Referrals and Other Compensation

MSWM may compensate affiliated and unrelated thpedties
for client referrals in accordance with Rule 20684pf the
Advisers Act. If the client invests in an investrhexdvisory
program, the compensation paid to any such entitytypically

consist of an ongoing cash payment stated as amage of
MSWM'’s advisory fee or a one-time flat fee, but maglude
cash payments determined in other ways.

Financial Information

We are not required to include a balance shedti;mBrochure
because we do not require or solicit prepaymentofe than
$1,200 in fees per client, six months or more iveeade.

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

MSWM and its predecessors have not been the subjeet
bankruptcy petition during the past 10 years.
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Exhibit: Affiliated Money Market Funds Fee Disclosure Statement and Float Disclosure Statement

Sweep Vehicles in Retirement Accounts

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

The table below describes the fees and expensegechio assets invested in shares of the Money é&lnds in which the
account invests (expressed as a percentage ofwath average daily net assets for the statedlfiggar).  Note that:

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

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

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

fees is stated in the tables below. The amounéxpénses deducted from a fund’s assets are shoeacfund’'s statement

of operations in its annual report.

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

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

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

The fund expense information below reflects the trmesent information available to us as of Janugty 2018, and is
subject to change. Please refer to the funds’ ntipmspectuses, statements of additional infolonadind annual reports for
more information.

Total Annual Fund
Total Annual  Operating Expenses

Distribution Fund After Fee Waivers
Advisory and Service Other Operating and/or Expense

Fund Fee Fees Expenses Expenses Reimbursements
MSILF Government Securities-
Participant Share Class 0.15% 0.50% 0.06% 0.71% 590.4
MS Active Assets Government Trust 0.10% None 0.06% 0.16% 0.16%
MS U.S. Government
Money Market Trust 0.38% 0.10% 0.11% 0.59% 0.36%

Interest Earned on Float

If MSWM is the custodian of your account, MSWM maeatain as compensation, for providing services, dbeount’s
proportionate share of any interest earned on bakinces held by MSWM (or an affiliate) with resptrassets awaiting
investment including:

« new deposits to the account (including interestdindlends) and
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uninvested assets held by the account caused imgtanction to the custodian to buy and sell se@gi(which may, after
the period described below, be automatically swapta sweep vehicle).

This interest is generally at the prevailing FetlEtmds interest rate.

Generally, with respect to such assets awaitingstment:

(0]

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

when the custodian receives the assets on a Bad@sbut after the NYSE closes, or on a day whiafot a Business
Day, the custodian earns interest through the étliecsecond following Business Day.
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